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CONSTITUTIONAL PROVISIONS. 
ARTICLE XII. 

CORPORATIONS. 

(1) 'Section 1. Corporations may be formed under general laws, but 
shall not be created, nor shall any rights, privileges or franchises be con- 
ferred upon them, by special act of the legislature. All laws heretofore or 
hereafter passed by the legislature for the formation of, or conferring 
rights, privileges or franchises upon corporations and all rights, privi- 
leges or franchises conferred by such laws may be amended, altered, 
repealed or abrogated. 



(2) Sec. 2. The term "corporation" as used in this article shall be con- 
strued to include all associations and joint stock companies having any 
of the powers or privileges of corporations not possessed by individuals 
or partnerships. All corporations shall have the right to sue and be 
subject to be sued in all courts in like cases as natural persons. 

See Pollock v. D. D. E., 168/581. 

(3) Sec. 3. No corporation shall be created for a longer period than 
thirty yearB, except for municipal, railroad, insurance, canal or cemetery 
purposes, or corporations organized without any capital stock for relig- 
ious, benevolent, social or fraternal purposes; but the legislature may 
provide by general laws, applicable to any corporations, for one or 
more extensions of the term of such corporations, while such term is 
running, not exceeding thirty years for each extension, on the consent of 
not less than two-thirds of the capital stock of the corporation ; and by 
like general laws for the corporate reorganization for a further period, 
not exceeding thirty years, of such corporations whose terms have ex- 
pired by limitation, on the consent of not less than four-fifths of the 
capital stock. 

(4) Sue. 4. The stockholders of every corporation and joint stock asso- 
ciation shall be individually liable for all labor performed for such cor- 
poration or association. 

(5) Sec. 5. No corporation shall hold any real estate for a longer period 
than ten years, except such real estate as shall be actually occupied by 
such corporation in the exercise of its franchises. 



(6) Sec. 6. The legislature shall pass no law renewing or extending 
any special act of incorporation heretofore granted. 

(7) Sec. 7. The legislature may, from time to time, pass laws estab- 
lishing reasonable maximum rates of charges for the transportation of 
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passengers and freight on different railroads in this state, and may pass 
laws establishing reasonable maximum rates of charges for the transpor- 
tation of property by express companies in this state, and may delegate 
such power to fix reasonable maximum rates of charges for the transpor- 
tation of freight by railroad companies and for the transportation of 
property by express companies to a commission created by law; and 
shall prohibit running contracts between such railroad companies where- 
by discrimination is made in favor of either of sucb companies as against 
other companies owning connecting or intersecting lines of railroad. 

, Railroad Commission, 178/250; Attorney General t. 

(S) Sec. 8. No railroad corporation shall consolidate its stock, prop- 
erty or franchises with any other railroad corporation owning a parallel 
or competing line; and in no case shall any consolidation take place ex- 
cept upon at least sixty days' public notice to all stockholders in such 
manner as shall be provided by law. 

(9) Sec. 9. No general law providing for the incorporation of trust 
companies or corporations for banking purposes, or regulating the busi- 
ness thereof, shall be adopted, amended or repealed except by a vote of 
two-thirds of the members elected to each house of the legislature, Such 
laws shall not authorize the issue of bank notes or paper credit to circu- 
late as money. 
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GENERAL CORPORATION ACT. 



An Act to provide (or toe organization, regulation and classifica- 
tion of domestic corporations; to prescribe their rights, powers, 
privileges and Immunities; to prescribe the conditions upon which 
corporations may exercise their franchises; to provide for tbe 
inclusion of certain existing corporations within the .provisions of 
this act; to prescribe the terms and conditions upon which foreign 
corporations may be admitted to carry on business within this 
state; to prescribe penalties for violations of the provisions of 
this act; and to repeal certain acts and parts of acts relating to 
corporations. 

[Act. 84, p. A. 1921.] 

The People of the State of Michigan enact: 



PART I. 

Formation of Corporations. 

CHAPTER 1. 

Classification and Purposes. 

(10) Section 1. Any number of persons, not less than three, Number m»y 
may incorporate for the purpose of carrying on any lawful mcornorate * 
business for pecuniary gain. Such corporations shall be 
known as "corporations for pecuniary profit." 



A corporation and its members are distinct persona, and not in an; legal 
sense identical.— Talbot v. Scripps, 31/288 ; Hanson v. Donkeraly, 37/186. 
Right! of membership Id a corporation can be obtained only in compliance 
with Its charter or governing law, and if they prescribe any conditions or 
special methods of becoming a member, the lav Is Imperative. — Carlisle v. 
S. V. * St. 1. H. R. Co., 27/315. See Billings v. Marshall Furnace Co., 
210/1; Republic Motor Truck Co. v. The Hilda Co., 212/56. 

(11) Sec. 2. Any number of persons, not less than three, idem, 
may incorporate for the purpose of carrying out any lawful 
purpose or object, not involving pecuniary gain or profit for 
its members or associates. Such corporations shall be known 
in law as "non-profit corporations." 

A corporation organized for the purpose of Improving the breed of horses 
by promoting the Interests of the American trotting turf, without any pro- 
vision for capital stock nor for acquiring any money or property, eicept 
partnership fees and dues, is not organized for profit. — American Matinee 
Association v. Secretary of State, 140/579. See Sault Ste. Marie Hospital - 
Chippewa County Treasurer, 209/884. 
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(12) Sec. 3. Corporations may be formed to carry out the 
terms of any written declaration, deed or testament making 
donations, grants, gifts or devises in trnst for specific lawful 
purposes. Such corporations shall be known in law as "trus- 
tee corporations," which term may also embrace other cor- 
porations as hereinafter provided for in this act 

(13) Sec. 4. Any number of persons, not less than three, 
may incorporate for the purpose of conducting a school, 
academy, college or other institution of learning, where pre- 
paratory subjects or the arts, sciences, professions, special 
occupations and higher learning may be taught. All such 
corporations shall be known in law as "educational corpora- 
tions." Nothing herein shall be construed as preventing any 
such corporation from being deemed a corporation for pe- 
cuniary profit or a trustee corporation in appropriate cases : 
Provided, That every such corporation shall comply with the 
provisions of this act made applicable to educational corpora- 
tions in addition to complying with such provisions of this 
act as apply to corporations for pecuniary profit or trustee 
corporations or both as the case may be. 

See Wise v. State Veterinary Board, 138/431 ; Home and Day School T. 
Detroit, 76/523 | Booker v. Grand Baplds Medical College, 168/99. 

(14) Sec. 5. Any number of persons, not less than three, 
may incorporate for the purpose of establishing a church 
organization to be composed in each case of persons subscrib- 
ing in common to particular creeds or religious beliefs and 
the teaching and spreading of their religious beliefs and 
principles. All such corporations shall be known in law as 
"ecclesiastical corporations." 

The election of trustees to bold property, at a meeting of the members 
of a religious society, is not enough to effect a statutory Incorporation. — 
Allen t. Duffle, 43/1. Ah to the relations between the denominational body 
and the corporation, as respects the management, control and disposition 
of the temporalities of the church, see Wilson v. Livingstone, 99/594. It is 
not the "society" that constitutes the corporation, but the trustees. — Wal- 
rath y. Campbell, 28/121. Religious societies are Incorporated In the name 
of the trustees. — Lutheran Church v. Eechlin, 49/51&. 

(15) Sec, 6. Any number of persons, not less than three, 
may become incorporated f° r the purpose of forming a secret 
society or lodge, for benevolent, charitable, social, educational 
or mutual aid purposes or for any other similar purpose or 
purposes not prohibited by law. 

(16) Sec. 1. No corporation shall hereafter be formed in 
! ' this state under any law in existence prior to the passage of 

this act, excepting corporations formed for a purpose ex- 
pressly excluded or otherwise exempted from the provisions 
hereof. The articles of incorporation shall in every case de- 
clare under which of the foregoing sections of this chapter 
such corporation intends to proceed, and no such articles 
shall be filed by the secretary of state unless such declara- 
. tion is contained therein. A declaration to proceed under 
sections two, five or six of this chapter shall be deemed in- 
compatible with a declaration to proceed under section one 
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hereof, and any articles of incorporation containing incom- 
patible declarations UDder this section shall be rejected by 
the secretary of state. 

(17) Sec. 8. The provisions of this act shall not be con- corporations 
strued to apply to banking corporations, industrial banks, in- Mcep 
surance corporations, fraternal benefit societies, trust, deposit 

and security companies, building and loan associations, sum- 
mer resort associations, limited partnership associations, 
corporations organized or to be organized under chapters one 
hundred fifty-seven, one hundred sixty, one hundred sixty-one, 
one hundred sixty-two, one hundred Sixty-three, one hundred 
sixty-eight or one hundred sixty-nine of the compiled laws of 
nineteen hundred fifteen, safety and collateral deposit com- 
panies, canal, river and harbor improvement companies, ceme- 
tery, burial and cremation associations, agricultural and 
horticultural fair societies, pipe line ■companies, or to water 
power and water supplying companies, excepting as any spe- 
ciftc provision in this act may be made to expressly apply to 
any of the said classes of corporations. 

Am. 1621, (lat ex. Bess.), Act 20. 

For acts providing for Incorporation of companies above enumerated, tee 
the following: General banking law, Act 205, P. A. 1887 (1 7907 et seq., 
C. L. 'IB) ; Industrial banks, Act 288, P. A. 1917 j Act 266, P. A. 1917 (in- 
surance code) ; trust, deposit and security companies, Act 10S, P. A. 1889 
( I 8044 et seq„ C. L. '15) I building and loan associations, Act 50, P. A. 
1887 ( 1 0995 et seq., C. L. '15) I summer resort associations, Act 230, P. A. 
1897 ( j 10034 et seq., C. L. '15) ; limited partnership associations, Act 191, 
P. A. 1877 (see compiler's sees. 199-215) : safety and collateral deposit com- 
panies, Act 240, P. A. 1907 ( | 8078 et seq., C. L. '15) ; canal, river and 
harbor companies. I | 879T-8B35, C. L. '15; pipe line companies, Act 182, 
P. A. 1881 < I 85S7 et seq., C. L. '15) j water supplying companies, Act 113, 
Laws of 1869 (1 11282 et Seq., C, L. '15). 

(18) Sec. 9. Nothing in this act contained shall be con- Certain pro- 
strued to limit or restrict the provisions of act number forty- restricted. 
six of the public acts of nineteen hundred fifteen, known as 

the "securities act," nor act number one hundred three of the 
public acts of nineteen hundred thirteen, known as the "uni- 
form stock transfer act," nor act number three hundred 
fourteen of the public acts of nineteen hundred fifteen, known 
as the "judicature act." 

(19) Sec. 10. Definitions and Rules of Interpretation. ™J^ ti011 ot 
Whenever in this act any notice is required to be inserted in 

a newspaper published in the county seat or in the township, 
village or city where the corporation concerned has its office 
or its principal place of business, and there shall be no such 
newspaper published therein, then such notice may be in- 
serted iu any newspaper having general circulation in such 
county, or otherwise shall be inserted in some newspaper 
published in an adjoining county. The term "articles" as Terms defined. 
used throughout this act shall be construed to mean "articles 
of incorporation" or "articles of association," which terms 
shall themselves be construed to be synonymous. The term 
"directors" shall be deemed to be synonymous with the 
term "trustees" as applied to the governing body of a cor- 
poration.. The terms "company," "association" ami "so- 
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ciety," shall be deemed to be synonymous to the term "cor- 
poration." The term "officer" of a corporation shall be con- 
strued to mean an executive officer, and shall not include the 
directors or trustees excepting as individual directors or 
trustees shall also be executive officers of such corporation. 
The term '^capital stock" shall be construed as meaning cap- 
ital stock as provided for in the articles or amendments 
thereto, and shall not include surplus funds or undivided 
profits. The terms "main business office," "principal busi- 
ness office," and "principal place of business," shall be deemed 
to mean the place designated in the articles as the main 
business office in Michigan. The titles to parts, chapters, 
and subdivisions throughout this act shall not be construed 
as limiting the provisions thereunder to the subject-matter 
Saving clause, stated in such headings. Should any part, chapter, subdi- 
vision, or section in this act be held to be invalid for any 
reason, such invalidity shall not be held to impair or invali- 
date the remainder of such part, chapter, subdivision or the 
act as an entirety, it being the legislative intent that every 
section, subdivision, chapter or part hereof shall stand, not- 
withstanding the invalidity of any particular provision or 
provisions. 

CHAPTER 2. 

Mode of Incorporating and Requisites to Incorporation. 

inmnwmtion ( 2(f ) Section 1. With the exception of ecclesiastical cor- 
what to state! porations provided for in chapter three, part three hereof, 
the articles of incorporation shall in all cases be made on 
suitable and uniform blanks signed by the persons associat- 
ing in the first instance and acknowledged before a notary 
public, and shall state: 

Proceedings to Incorporate must be In strict conformity with the require- 
ments of the statute. Articles of association are not valid, nor entitled to 
be filed In the office of the secretary of state, unless acknowledged. — Doyle 
v. Mimer, 42/382; Carmodj v. Powers, 60/29. 

First, The name assumed and by which the corporation 
shall be known in law ; 

Second, The section or sections under chapter one, part 
one hereof, tinder which the corporation is classified ; 

Third, The purpose or purposes for which the corporation 
is formed; 

The purposes of a corporation are to be determined by the s 



I in Its articles.— Detroit Driving Club v. Fitzgerald, 109/670. 

f the purposes set forth In the articles is bevond the scone of tbi 

the articles ought to be rejected. — Attorney 



If the articles do not state a purpose for which the statute authorises a cor- 
poration to be formed, it would not be legally Incorporated, and its articles 
would afford no warrant for the exercise of corporate action. — -Attorney Gen- 
eral v. Lormau, 69/157. 

Fourth, The principal place or places at which its opera- 
tions are to be conducted, and the postoffice address of its 
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main business office in Michigan, and also the place where 
its main business office without the state of Michigan (if 
any) is located; 

It has been uniformly held In thin state that corpora lion a cannot remove 
from place to place, or establish branches for the transaction of their regular 
corporate business, unless authorised by law . — Chapman v. Colby, 47/10. 
When a corporation is located by its charter In a particular place Ihe eicr- 
clse of Its franchise elsewhere la Illegal and a cause of forfeiture.' — People v. 
Oakland Co. Bank, 1 Doug. 2SS ; Atty. Geo-, v. Same, Walk., Ch. BO f Under- 
wood v. Waldron, 12/78. 

Fifth, (A) If a corporation for pecuniary profit — 

(a) The amount of total authorized capital stock; the 
amount of capital stock subscribed, and the classes of stock 
authorized, with the number, nominal or par value and con- 
ditions of each class of sucu shares; (and the number of 
shares, if any, of stock of non-par value and other state- 
ments respecting such issue as required by chapter two, part 
two hereof;) 

(b) The amount of actual capital, in cash or property or 
both, which such corporation owned and possessed at the 
time of executing the articles, and a sworn statement as to 
such property's cash value, and the amount of stock issued or 
to ibe issued in payment for the same; 

(B) If any other than a corporation for pecuniary profit — 
(a) 1 The amount of assets classified as to real and per- 
sonal property which such corporation possesses; 

(b) The terms of any general .scheme of financing such 
corporation ; 

A subscription for stock, made after the organization of the corporation, 
Is a transaction between it and the subscriber. — Carlisle v. S. V. ft St. L. 
It. II. Co., 27/315. Subscriptions, to be valid, must be so made as to bind 
both the company and the subscriber. — Parker y. Northern Central, etc., Co., 
33/23; Wright v. Irwin, 35/317. 

Sixth, The term of years the corporation is to exist ; 

Seventh, (a) The names of the stockholders, in stock cor- 
porations, their respective residences, and the number of 
shares subscribed for by each ; 

(b) The names of the incorporating members, in non- 
stock corporations, and their respective residences ; 

Eighth, The names and addresses of the officers and direct- 
ors chosen by the incorporators to act for the corporation for 
the .first year; or, in case no such officers have been elected, 
then the name and address of the representative or attorney- 
intact authorized to act for such incorporators, as provided 
for in section seven of this chapter; 

Ninth, Any special statement or statements permitted or 
required by this act in relation to the primary organization 
of any particular class of corporation, not included in the 
foregoing requirements: Provided, That in any case where Proviso, 
there are more than three incorporators, either upon the 
formation, merger, consolidation or renewal of a corpora- 



tion, or more than three stockholders or subscribers, 
subscribers or stockholders or incorporators, as the case 1 
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be, may, by suitable resolution adopted at the organization 
meeting, designate any three among themselves to sign and 
acknowledge the articles for themselves and for the remain- 
der of such incorporators, subscribers or stockholders, in 
which case a copy of the resolution, duly certified by the per- 
son acting as secretary of such meeting, shall accompany the 
articles. 
Tobain (21) Sec. 2. Such articles in triplicate, shall be sent to 

r p M " the office of the secretary of state where the original, after 
approval, shall be filed. The two remaining sets shall be 
returned to the incorporators or their representative, certi- 
fied by the secretary of slate as being true copies of the orig- 
inal on file. 'No such articles shall be approved for filing 
by the secretary of state unless and until they comply with 
Fseito this act. The filing, franchise and certificate fees required 

accompany. ^ j^ Bn , a n j n a ]j cases accompany the articles. One of the 
certified copies so returned to the incorporators shall be filed 
in the office of the county clerk of the county in which such 
corporation maintains its principal business office. Upon 
such tiling in the office of the secretary of state the company 
or association shall be deemed a body corporate within the 
meaning of the laws of this state, and the secretary of state 
shall thereupon issue his written authority to such eorpora- 
proviao. pre- tion to commence its business : Provided, however, That no 
tract^Sdf' contract made by the incorporators preliminary to the filing 
of such articles stall be deemed to be invalid or ineffectual 
because made prior to such filing, and all property held by 
such incorporators for the benefit of the proposed corpora- 
tion shall be deemed to be the property of such corporation 
for the purpose of complying with section one of this chapter. 
The secretary of state and the several county clerks receiv- 
ing such articles for filing, shall each certify upon every such 
articles and upon all amendments filed by them, the time 
when they were received and filed. 
iamr'etc? 1 " ' (22) Sec. 3. No corporation shall assume any name al- 
ready in use by^any other existing corporation of this state, 
or corporation lawfully carrying on business in this state, or 
so nearly similar thereto as to lead to confusion or deception : 
proviso, (or- Provided, however, That in the case of a foreign corporation 
ejg^eorpora- applying for admission to this state whose name is similar 
to another foreign corporation already admitted into this 
state, but each having respectively the name of a different 
locality as a part of its corporate name, such names so dis- 
tinguished shall not be deemed sufficiently similar as to lead 
Furtjjer to confusion or deception: And provided further, That no 

" ltn ° corporation organized under or subject to the provisions of 

this act shall assume any name which implies that it is a 
banking corporation, an insurance or surety company or a 
trust company, and no such corporation shall use the words 
"Dank," "deposit," "insurance," "surety," "security," "trust," 
or "guaranty," or "building and loan," in its corporate name, 

> y Google 
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but this proviso shall not be construed as applying to the 
name of any corporation adopted prior to August twelfth, 
nineteen hundred seventeen. 

The object of a corporate name la for the purpose of Identification. But a 
corporation ma; be known by several names aa well as a natural person. — 
Walrath v. Campbell, £8/111. 122. A corporate name la regarded aa In the 
nature of a trade-mark, even though composed of Individual names, and ita 
simulation may be restrained. — Williams y. Farrand, 88/473. See Meyers v. 
Iluggj Co., 54/215; Mich. Savings Bank v. Dime Savings Sank, 1G2/297. 

(23) Sac. 4. The articles may also contain any lawful Additional 
provisiott which the incorporators may deem advantageous P tO¥,al0,1B - 
for the regulation of the business of the corporation, and any 
provision creating, denning, limiting and regulating the pow- 
ers of the corporation, and of the directors, and the rights 

and privileges of the stockholders or any class or classes of 
stock and stockholders, including provisions for the better 
security of preferred stockholders, for the creating of a sink- 
ing fund for retirement of preferred stock, and prescribing 
and limiting the rights of any class or classes of stockholders 
to subscribe for increases of stock. 

(24) Sec. 5. (a) Every corporation shall maintain an onice, where 
office in this state and some person or persons in charge of kept - 
such office, but it shall be lawful for any such corporation to 
conduct its business in whole or.in part at any place or places 

within the United States or its possessions or any foreign 
country, excepting as may be hereinafter otherwise provided ; 
and every corporation may, in its articles of association, or 
by its by-laws, establish and maintain a principal business 
office without this state, at which meetings of stockholders 
or directors may be held as provided by the by-laws; 

(b) The term of existence of every corporation shall be Term of 
not more than thirty years, or such other period as may be 8Xlfltence - 
fixed by the constitution of this state. Corporations or- 
ganized without capital stock for religious, benevolent, social 
or fraternal purposes, may incorporate without fixing any 
definite term in their articles, and the terms of such cor- 
porations shall be deemed to be perpetual, subject to the 
right of the legislature to alter, repeal or amend this section 
in accordance with the constitution. 

(25) Sec. 6. The incorporators in the first instance may officers and 
elect such provisional officers and directors as they shall dltecIora - 
agree upon by majority vote; and in such case such provi- 
sional officers shall have the necessary authority to act for 

the incorporators in all matters relating to complying with 
this chapter as to filing the articles; and upon accomplish- 
ing the legal incorporation, they shall have such further 
powers, duties and responsibilities as devolve upon such offi- 
cers and directors by law or under the charter and by-laws 
of the corporation, and until their successors are elected and 
qualify, as hereinafter provided for. If no such provisional, 
officers be elected, the articles of association shall so state, 
and in such case the incorporators shall name one of them- 

iDyX^OOgle 
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selves, or an attorney-in-fact, to represent them in filing the 
articles and to call the first meeting of the stockholders or 
members for the farther organization of such corporation, 
which meeting Shall be held not more than sixty days from 
such filing. Failure to hold such meeting shall work a for- 
feiture of all corporate rights of such corporation, unless the 
secretary of state shall grant an extension of time for such 
purpose which shall in no instance exceed an additional 
Thirty days. 

(26) Sec. 7. It shall be the duty of the secretary of state 
to prepare various forms suitable and convenient for execut- 
ing and filing articles of the principal classes of corporations 
authorized to be incorporated under this act; and further 
forms for amendments to the same, and for all reports re- 
quired to be made by such corporations to the secretary of 
state or the county clerks. Such forms may be obtained 
from the secretary of state upon application therefor, at 
such price as may be fixed by the board of state auditors. 



CHAPTER 3. 

Sale of Entire Corporate Pirdperty, Mergers, Consolidations, 
Etc. 

Subdivision 1. — Bight to Sell Entire Property. 

corpora" (27) Section 1. Subject to the laws of this state and of 

rend« '(.'' the United States with respect to monopolies and illegal (re- 
straints of trade, any corporation may, at any general or 
special meeting of its stockholders, with the consent of 
three-fourths of its capital stock, sell and convey all its 
property to any other corporation formed under the same or 
any similar law for corporate purposes of the same charac- 
ter. ^Notice of such sale shall be filed with the secretary of 
state within thirty days thereafter, and sucb corporation 
shall thereupon be deemed to have surrendered its corporate 
rights, and shall transact no further business excepting such 
as may be necessary to wind up its corporate affairs. 

Subdivision 2.^0onsolidations, etc. 
consolidation. (28) Sec. 2. Subject to the limitations of the laws of 
this state and of the United States with respect to monopo- 
lies and illegal restraints of trade, any two or more corpora- 
tions, organized under this or any general law of this state, 
may, by a vote of three-fourths of the legally issued capital 
stock of each of said corporations, at any meeting of stock- 
holders duly called to consider the question of such consoli- 
dations, notice of which meeting shall be sent by registered 
mail, postage prepaid, to each stockholder at least thirty days 
previous to said meeting, agree to unite and consolidate the 
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said corporations. At such meeting the terms upon 'which 
the consolidation shall be effected, the valuation of the sev- 
eral properties, and the number of shares of stock in the con- 
solidated corporation to which the stockholders in each of 
the constituent corporations may be entitled, shall be deter- 
mined, and spread at length upon the records of each of the 
constituent corporations. 

(29) Sec. 3. The capital stock and the number of shares capiui «ock. 
in the consolidated corporation may be the same as the ag- 
gregate capital stock and number of shares of the several 
corporations before such consolidation, and such consolidat- 
ed corporation may call in the unpaid subscriptions on any 

of the outstanding capital stock of such consolidating corpora- 
tions; but nothing in this subdivision contained shall be 
construed as preventing the consolidated corporation from 
capitalizing upon the basis of the actual value of its aggre- 
gate assets or from creating any class op classes of shares 
that may be agreed upon in such consolidation to the same 
extent as is permitted in this act to other corporations. 

(30) Sec. 4. The consolidated corporation shall file its amioIm, 
articles upon the completion of such reorganization in the' au,w<,f * 
same manner and with the same officials as is required by this 

act of other corporations. Each of the consolidating cor- 
porations shall, by its president and secretary, file with the 
secretary of state and the appropriate county clerk where 
its original articles were recorded, a certificate setting forth 
the text of the agreement of such consolidation, whereupon, 
excepting for such purposes as are hereinafter provided for, 
the corporate existence of each of such consolidating cor- 
porations shall be deemed to hare ceased. 

(31) Sec. 5. The consolidated corporation so formed shall Powera, etc. 
hold and enjoy all the powers, privileges, rights, franchises, 
properties, claims, demands and estates, which at the time of 

such union may be held and enjoyed by either of the said con- 
stituent corporations and be subject to all the dues, demands, 
contracts, and liabilities existing against either of the same; 
and all suits at law or in equity, and all proceedings which 
may be pending, to which either corporation shall be a party, 
may be prosecuted and defended by the consolidated corpora- 
tion in the same name, in like manner, and with the same effect 
as might have been done had such union not have been 
formed. All claims, contracts, rights, and causes of action of ciai™. etc. 
or against either of such constituent corporations, at law or 
in equity, may be enforced by suit or action, to be commenced 
and prosecuted by or against the consolidated corporation, 
and the said constituent corporations shall continue as cor- 
porations for the purpose of prosecuting and defending any 
suits or proceedings pending at the time of such consolida- 
tion. 

(32) Sec 6. The officers of the constituent corporations office™, con- 
shall continue to exercise, in behalf of the corporation so to etc!;??. power ' 

■ o 
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be formed, all their rights and powers, until the consolidated 
corporation shall be organized; and thereafter each of the 
said constituent corporations shall continue, for the pur- 
pose of perfecting the said union, and of doing all such acts 
and things as may be necessary therefor; and shall execute 
all such transfers, conveyances and assignments, as the con- 
solidated corporation may deem necessary or expedient to 
vest itself of any property, estates, contracts, rights, op 
claims which do not vest in it by operation of law. 
Certificates of (33) Sec. 7. Any corporation formed by consolidation 
2S£jei™t£ under this subdivision shall have power to call in and cancel 
the certificates of stock of the several corporations so con- 
solidating, and to make and issue to its stockholders new 
certificates of stock in the consolidated corporation, in such 
proportions to each as each shall be entitled to, according 
to the terms of consolidation as agreed upon, and to cancel 
the stock of any stockholder who shall not return his stock 
to be cancelled, as aforesaid, within thirty days after actual 
notice of the resolution of the corporation for calling in such 
stock, or who shall not return his stock after publication of 
notice of said resolution once in each week for four succes- 
sive weeks in some daily paper published in the county where 
proviso. the principal business office of the company is located : Pro- 

vided, That in every case where stock is so cancelled without 
return of stock for cancellation, it shall be the duty of the 
treasurer of such consolidated corporation to forthwith de- 
posit with the secretary of state the equivalent certificates 
of stock in sack consolidated corporation properly executed, 
and ready for delivery upon the demand of such person or 
persons whose original stock was so cancelled. 

Subdivision 3. — 'Subsidiary Corporations. 

shares of (34) Sec. 8. Subject to the limitations of the laws of this 

co^oratio'^T state and of the United States with respect to monopolies 
may hold. an( j in e g a i restraints of trade, any corporation organized for 
pecuniary profit shall have power, In furtherance of the ob- 
jects of its existence, to purchase and hold shares of stock 
of other corporations organized under the laws of this or 
any other state for purposes similar to those of such cor- 
poration. 



ii.ni 



Corporations cannot enter Into partnership with each other. A comblns 
"' ' itween corporations, whose purpose ig to create a monopoly t 

"' ''"" " "" ■■""" - federal statute an 

r Line, 141/601. 



President. . (35) Sec. 0. When any such corporation shall be a stock- 

ed., eligibility no i(] er j n aD y other corporation, as in this subdivision pro- 
vided, its president and other officers or any of its directors 
shall be eligible to the office of director of such corporation, 
the same as if they were individually stockholders therein, 
and the corporation holding such stock shall possess and exer- 
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cise in respect thereof, all the rights, powers, privileges and 
liabilities of individual owners or holders of such stock. 



CHAPTER 4. 
Extension of Corporation Terms and Voluntary Dissolutions. 

Subdivision 1. — Extension of Corporate Life and Change of 
Attitude. 

(36) Section 1. Any stock corporation whose term is Extension of 
about to expire by limitation, may, at any time within two %££?*** 
years next preceding the expiration of such term, by the con- 
sent of at least two-thirds of its capital stock at any annual 
meeting or at any special meeting of its stockholders called 

for that purpose, direct the continuance of its corporate ex- 
istence for such further term, not exceeding thirty years 
from the expiration of its former term, as may be expressed 
in a resolution for that purpose. Upon the adoption of such 
resolution it shall be the duty of the president and secretary 
to make, sign and acknowledge in triplicate, new articles to 
which shall be appended a eopy of the proceedings of sueh 
stockholders' meeting, certified by the secretary and verified 
by his oath, which articles shall be filed where original arti- 
cles are required to be filed by this act. 

(37) Sec. 2. Any such stock corporation whose term has when term 
expired, but which has not been wound up or dissolved and exp rea ' 
which has nevertheless inadvertently continued its active 
business .beyond such term, may with the consent of at least 
four-fifths of its capital stock, renew its corporate existence 

in the same manner as is provided in this chapter in rela- 
tion to a corporation whose term is about to expire, and it 
shall be the duty of the officers and directors de facto, to do 
and perform all things required of such officers and direct- 
ors de jure as provided in this subdivision, in relating to 
'calliug a special meeting of the stockholders and submitting 
the question to them of renewing the corporate existence, and 
the filing of renewed articles. But no such corporation de Renewal, 
facto shall be permitted to renew its corporate life unless w 8n m 
such action is taken within three years next after its term 
has expired, and such renewal shall in no wise relieve sucli 
corporation from any penalties that may have accrued 
against it under any law of this state, but such renewal shall 
entitle the corporation to all the rights, privileges, immuni- 
ties and powers conferred upon corporations renewing their 
corporate existence before or at the expiration of their term. 

(38) Sec. 3. Any corporation without capital stock, incor- corporations 
porated under this or any other law of this state whose term uai 8 wck!' p 
of existence has expired or is about to expire, may renew sucli 
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corporation called for that purpose, notice of which shall 
have been given in the same manner and published for the 
same length of time as is required in this act in the case of 
amendments to the articles of such corporations. In case 
the corporate existence has not yet expired, such meeting 
may be held at any time within two years next preceding 
such date of expiration, and in case such existence has ex- 
pired, such meeting shall be held within two years next fol- 
lowing such date of expiration. No such corporate life shall 
be renewed excepting by the affirmative vote of two-thirds of 
the members present at such meeting. The articles shall 
thereupon -be renewed and filed as provided in section one of 
this chapter. 

(39) Sec. 4. The corporate existence of all corporations, 
heretofore incorporated or incorporating under this act with- 
out capital stock, for religious, benevolent, social or fraternal 
purposes, shall be deemed to be in perpetuity, notwithstand- 
ing any limitation or term fixed in the articles or in the law 
under which such corporation originally incorporated, and it 
shall not hereafter be necessary for any such corporation to 
formally renew its corporate existence, but every such cor- 
poration shall be deemed to have perpetual succession unless 
it shall, in any particular case, after the passage of this act, 
affirmatively waive the right to perpetual existence, and shall 
fix a definite term in its articles. 

(40) Sec. 6. Any corporation which has thus been re- 
newed shall be the same corporation, shall bold and own all 
the rights, franchises and property held and owned by the 
corporation before renewal, be stfbject to all its liabilities, and 
have the same stockholders, members and officers. 

(41) Sec. 6. All corporations whose charters shall expire 
by their own limitation, or shall be annulled by forfeiture or 
otherwise, shall nevertheless continue to he bodies corporate, 
for the further term of three years, for the purpose of prose- 
cuting and defending suits by or against them, and of enab- 
ling them gradually to settle and close their affairs, to dis- 
pose and convey their property, and to divide their capital 
stock; but not for the purpose of continuing the business 
for which such corporations were organized. 

certificate of (42) Sec. 7. In any case where a corporation shall be dis- 
fii^, u ei?"'of. solved by process of law, or whose term of existence shall 
terminate by limitation and not be renewed, or whose prop- 
erty and franchise shall he sold at mortgage sale, or if for any 
reason the attitude of the corporation toward the state shall 
be changed from that set forth in the articles without a for- . 
mal dissolution, it shall be the duty of the last board of di- 
rectors thereof within thirty days thereafter to file a certi- 
ficate to such effect with the secretary of state signed by a 
majority of the remaining memibers of such board and accom- 
panied with the fee prescribed, which certificate shall be filed 
or recorded along with the original articles. In case of neg- 
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lect or refusal to file such certificate as aforesaid, each of 
said directors shall be subject to a penalty of five dollars for 
each and every day during the continuance of snch neglect or 
refusal to be collected in an action brought therefor by the 
attorney general. 

Subdivision 2. — Winding up Corporate Affairs — Voluntary, 

(43) Sec. 8. In addition to the methods provided in the Fwicum, 
judicature act, so-called, for winding up, dissolving or other- p^jure. of ' 
wise terminating the corporate existence of any corporation 
of this state, any solvent corporation, the stockholders or 
members of which shall desire to cease doing business, sur- 
render their franchise and wind up their corporate affairs, 
may do so by the following procedure: Notice of such in- 
tention shall be published in the call for the meeting of the 
stockholders or members, whether a regular or special meet- 
ing, and at such meeting the question of winding up, dissolv- 
ing and terminating the existence of such corporation shall 
be submitted to such stockholders or members in a resolu- 
tion. The adoption of such resolution shall require an affirma- 
tive vote of two-thirds of the capital stock or of two-thirds 
of the members in non-stock corporations. Upon the adoption 
of such resolution, the stockholders or members may appoint 
three or more of the directors or trustees to make an audit 
of the books, accounts and papers, and to make an* inventory 
and appraisal of the property of such corporation, which 
audit and inventory shall be filed with the board. Upon re- 
ceiving such audit and inventory, the board shall proceed to 
liquidate all of the debts and obligations of the corporation, 
and to sell the property, rights, franchises, to collect all 
claims due the corporation, and reduce all of such assets to 
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(44) Sec. 9. It shall be the duty of such board to cause a publication or 
public notice of such approaching dissolution to be inserted miutf™! < " s " 
once each week for three successive weeks in some newspaper 
published in the city or village where such corporation bas its 
principal place of business, calling the attention of all cred- 
itors to the same, and requesting such creditors to present 

their claims at the office of such corporation on or before a 
date to be fixed in such notice. It shall also be the "duty of 
such board to notify each known creditor by registered mail 
of such intention to dissolve. 

(45) Sec. 10. The board shall have full power and author- claims, scttie- 
ity to settle, compromise and pay all claims against the cor- men ° ' 
poration, and to receive, receipt and give acquittance for all 

debts due the corporation, and to authorize the officers there- 
of to execute and deliver such deeds or instruments as may 
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be necessary in the sale or conveyance of any of the real or 
personal property of such corporation. 

(46) -Sec. 11. As soon as may be convenient after the 
property has been sold, all assets reduced to cash and all 
debts paid, the directors shall call a final meeting of the stock- 
holders or members of such corporation, and shall present at 
such meeting a detailed financial statement showing the exact 
surplus to be distributed among the stockholders or mem- 
bers. Such statement shall be subject to such audit as the 
stockholders or members present may direct, and such stock- 
holders or members may then proceed to order the distribu- 
tion of such surplus as the respective interests may appear. 
It shall be the duty of the treasurer or other person having 
custody of the moneys of such corporation to make such dis- 
tribution and to take charge of the records, receipts and ac- 
counts of such corporation and to have the same in safe- 
keeping; or upon the direction of such stockholders or 
members such records may be deposited for safe-keeping with 
any bank or trust company within this state. The books 
and records of such corporation shall not be destroyed by the 
custodian thereof within ten years next after the filing of 
notice of dissolution as hereinafter provided for. The expense 
of such custody shall be paid for in advance before the final 
distribution of the surplus is accomplished. 

(47) Sec. 12. It shall be the duty of the president and 
secretary of such corporation to execute and file with the 
secretary of state a certificate reciting the resolution to dis- 
solve, a copy of the final statement, and the Isworn statement 
of the treasurer of such corporation that all of the debts of 
such corporation have been paid and the surplus distributed 
to the stockholders and members, and giving the name and 
address of the custodian of the records of such corporation. 
The secretary of state shall have access to all of such cor- 
poration's records, wherever lodged, at any time within ten 
years next after such dissolution, and any person or corpora- 
tion having custody of such records, who refuses to produce 
the same on demand of such secretary of state, shall be 
deemed guilty of a misdemeanor; and such secretary of 
state may enforce his right to have access to such books by 
the subpoena or warrant of any court of record in this state. 

i (48) Sec. 13. Upon filing such final certificate, the said 
corporation shall be deemed to be dissolved, its franchise 
surrendered, and all of its powers, rights and privileges ex- 
tinguished : Provided, however, That nothing in this sub- 
division contained shall be construed as taking away or 
prejudicing any right of creditors to pursue any remedy at 
law or in chancery given by any law of this state with respect 
to such corporation, its stockholders or members, within such 
period as may be prescribed in the statutes of limitations. 
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PART II. 
Corporate Management, Powers, Finances, Etc. 



Corporate Powers and Management. 

(49) Section 1. Every corporation shall have power to Corporate) 
have succession ; to sue and he sued in any court of law or povm> etc - 
equity, or to be a party to any necessary proceedings before 
any board or commission of this or any other state or govern- 
ment, with the same rights and obligations as a natural per- 
son; to make and use a common seal and alter the same at 
pleasure; to ordain and establish bylaws for the government 
and regulation of its affairs, and to niter and repeal the 
same; to elect all necessary officers and to appoint and em- 
ploy such agents and employes as the business may require, 
and to fix the compensation in all cases. Every corporation 
shall possess and may exercise all such rights and powers as 
are necessarily incidental to the exercise of the powers ex- 
pressly granted thereto. 

The i-hnrtffT defines the grant o( power to the corporation with Its re- 

"-——!- and unless some other statute enlarges or restricts 

j other or different rights. — Bank of Mich. r. Nlles, 
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necessary to carry into effect th 

Dong., 263. Ah incident to their powers, corporati 

and aeents for the transection of their business 

Such appointments may be _ ......... . 

an agent may be Inferred from the recognlt . 
iptton of his acts, or acquiescence therein by tbe corporation. — Peninsular 
Bank v. Hanmer, 14/208. Any limitations on the usual powers of a general 
agent of a corporation will not bind those dealing with him without notice 

of the restrictions. — Adams Mining Co. v. Sentor, 28/73. The sai — 

may be the general agent of two ■"- -- ■ "" "'- "^ :l '- 

lngs with each other. — Ibid: An 
powers and having contracted as i 
its obligations by denying Its i 

Stuart, 18/482. But it seems tha. _ . . .... _. 

denying its power to make a contract previously entered Into by it. — Dermont 
v. Mayor, 4/438, 445. A person associating with others In forming a pre- 
tended corporation and in claiming existence for it, will be estopped* from 
denying the validity of its organization. — Swartwout v. Mich. A. L. R. H. 
Co., 24/389; Monroe v. Fort Wayne, I. & S. K. R. Co., 28/2T! ; Jhons v. 
People, 26/499, But there will be no estoppel where such recognition has 
been fraudulently procured. — Doyle v. Mlzner, 42/332. See Republic Motor 
Truck Co. v. The Buda Co., 212/64. 

(50) Sec 2. Every corporation shall have power, unless Real estate, 
expressly prohibited by law, to purchase, hold and convey {J£ r toWl 
all such real and personal estate as the purposes of the cor- 
poration may require, and all other real aud personal estate 
which' shall have been, bona fide, conveyed or mortgaged to 
said corporation by way of security or in satisfaction of debts. 
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Any stock corporation may issue its authorized capital stock 
in payment for any real estate or personal property bo pur- 
chased, to the amount of the .value thereof, and the capital 
stock so issued shall be deemed full-paid stock, and not liable 
to any further call, neither shall the holder thereof be liable 
for any further payment except the liability imposed by sec- 
tion ten of chapter three of part two hereof; and, in the ab- 
sence of actual fraud in the transaction the judgment of the 
directors of the corporation as to the value of the property 
shall be conclusive. Within ten days after any corporation 
shall issue any of its capital stock in- payment for property 
it shall file a sworn schedule of such property with the sec- 
retary of state similar to that required by section two of the 
■■ next succeeding chapter hereof: Provided, however, That 
any corporation may issue part-paid stock in payment of 
property conveyed to it, in which case the articles, and any 
certificate or statement required by this act to be tiled with 
the secretary of state with reference to the value of the 
property so conveyed, shall clearly state the number of shares 
so issued and the amounts credited upon such shares as par- 
tial payments thereon, in addition to the other statements 
with respect to such property's cash value ; and such shares, 
so issued, shall be subject to such further call for the balance 
due thereon, as may become necessary to the corporation or 
to its creditors as in other cases. 

A corporation can make no contract forbidden by Its charter, or which is 
not necessary either directly or Indirectly for the accomplishment of the 
purpose for which It was formed 1 . — Dennont v. Mayor, 4/435. 445. Con- 
tracts In violation of the charter are void.— Ibid ; Smith v. Baratow, 2 Dong., 
15G. The acknowledgment (of conveyances) should be made by the person 
representing the corporation in the act. The officer having charge of the 
seal Is the proper person to affix It and to acknowledge, etc. — Merrill v. 
Montgomery, 25/73. The seal Is evidence that It was affiled by proper au- 
thority. — Benedict v. Denton, Walk.. Cb. 338. Possession of property by ail 
officer of a corporation is not the company's possession unless taken or held 
for that purpose. — Doyle v. Mtzner, 40/160. The -power to take, hold and 
convey real and persona! estate Is Incident to every corporation, unless ex- 
pressly prohibited, or the power be clearly repugnant to the purposes of Its 
creation.— Regents, etc. v. Detroit Y. M. Soc., 12/1S8, 180. Except as re- 
stricted by statute, a corporation has the same power as an Individual to 
sell and convey Its corporate property, rights and franchises.— Detroit v. 
Mutual Gas Light Co., 43/594. The mere right of a corporation to purchase 
and sell property Is not strictly a franchise. But tt Is a right held In com- 
mon with individuals, without grant.— Thompson v. Waters. 20/214 224. 
A common law Incident to every corporation, without special mention in 
Its charter, is the power, unless restrained, to take, hold and convey lands. — 
Bank of Mich. v. Nlles, 1 Doug., 401 r Town v. Bank of Elver Balein, 2 Dong., 
548. And if there Is any legal purpose for which lands conveyed to a cor- 
poration can be held by It, the presumption will be that the conveyance was 
for that purpose. — Thompson v. Waters. 25/227, 231. Bnt when a corpora- 
tion is especially authorized to bold lands for certain purposes, or to a 
specified amount or value, or such as are acquired in a particular manner, it 
can hold only In accordance with such provisions.— Bank of Mich. v. Nlles. 
1 Doug., 401. The rights of a corporation to Its property are not affected by 
any change In Its organization which docs not destroy lta corporate character 
■■' . East Saginaw, 46/261. See Dodge 

(-31) Sec. 3. The stock, property and business affairs of 
every corporation shall be managed by not less than three 
directors, who shall be chosen by the stockholders or 'mem- 
bers, excepting in the case of trustee corporations where such 
trustees shall have been named in - the trust instrument in 
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which case the trustees named in such instrument shall be 
the trustees of such corporation and shall have such specific 
powers as shall have been granted in such instrument in addi- 
tion to the general powers, duties and responsibilities pre- 
scribed in this act; and such elections shall be held and con- 
ducted at such time and place and in such manner as shall 
be provided by the by-laws of said corporation made pursuant 
to the provisions of this act. All such directors shall be to be Block- 
stockholders or members of said corporations and shall have ° ""' etc 
such further qualifications as may be prescribed by law or 
by the articles or the by-laws of such corporations. The di- Term ■* 
rectors, excepting in such particular cases as are hereinafter 
provided for, shall hold office for one year, and until their 
successors shall be chosen in tbeir stead. The directors of 
any corporation may require bonds of sucli of its officers or 
employes and in such amount as may be fixed and determined 
by such board. 

The majority of tbe directors, when assembled la legal meeting, constitute 
the board.— Ca hi il v. K. M. Ins. Co., 2 Doug., 124. A person named as director 
In the articles of association, ami who has acted as such, cannot be removed 
by parol. Proceedings by tbe board, without notice, to declare the office 
vacant, are Invalid. — Copland v. Minong Mining Co., 33/2. Agreements made 
by the stockholders severally, on behalf of tbe corporation, will not bind 
It.— Fin ley S. & L. Co. v. Kurtz, 34/88. Individual directors cannot bind 
the company by contracts. — -Lockwood v. Thunder Bay, etc., Co., 42/636. Cor- 
porate management is, in general, confided to the directors. But stockholders 
may act In directing Investigations of the management and superintendence 
of the directors. — Star Line v. VanVliet. 43/384. The directors or other 
board of management having general authority to manage the company con- 
cerns, are vested with the only discretionary powers that can exist In any 
one to carry on corporate business; and such management cannot be assumed 
ky a court of chancery, of vested In a receiver, and cannot be taken. from 
the board except under proceedings to wind up the affairs of the corporation 
under the statute.— Port Huron & O. Ky. Co. v. Judge of St. Clair, 31/45&; (La 
Grange v. State Treasurer, 24/468, 471. The directors of a corporation are 
required to act In the utmost good faith, and In accepting the office they 
Impliedly undertake to give to the enterprise tbe benefit of their best care 
and Judgment, and exercise tbe powers conferred solely In tbe Interest of the 
corporation. — Ten Eyck v. Bailrond Co., 74/227. Courts of equity will not 
Interfere in the management by the directors of tbe affairs of a corporation 
unless It Is clearly made to appear that they are guilty of fraud or misappro- 
priation of the corporate funds, or refuse to declare a dividend when the 
corporation has a surplus of net profits which It can, without detriment to 
its business, divide among Its stockholders, and when a refusal to do so would 
amount to such an abuse of discretion as would constitute a fraud, or breach 
of that good faith which they are bound to exercise towards the stockholders. — 
Hunter v. Roberts, Throp & Co., 83/83. The statutory requirement that a 
majority of the shares or stock constitutes a quorum of stockholders for the 
transaction of business U mandatory.— Rill v. Town, 172/SOB. 

(52) Sec. 4. If an election of directors or trustees in any Election or 
corporation shall not take place at the annual meeting there- directora - 
of, in any year, such corporation shall not thereby be dis- 
solved, but an election may be had at any time to be fixed 

upon, notice whereof to be given by the directors : Provided, Proviso. 
That in case the directors shall refuse or neglect so to do, 
any three of the stockholders may call a meeting of the stock- 
holders for the election of directors or trustees by giving the 
notice prescribed in section twelve of this chapter. 

(53) Sec. 5. Unless otherwise prescribed in the articles, officers, otc 
the directors shall elect one of their number to be president 

or chairman of the corporation and board, and one or more 
of their number to ibe vice-president or vice-chairman, and 
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shall also choose a secretary and a treasurer, and assistants 
if deemed necessary. The secretary and treasurer shall reside 
at the place where the corporation transacts its business 
within this state, unless the articles provide for the location 
of the principal office without this state. The directors 
shall appoint such other officers and agents as the articles or 
the by-laws of the corporation shall prescribe. If the stock- 
holders so direct, the same person may hold any two offices 
excepting those of president and vice-president. Unless 
otherwise prescribed in the articles, the directors shall have 
authority to enact and enforce the by-laws of the corpora- 
tion, and such directors, if more than five in number, may 
appoint an executive committee of such board, to have the 
active management of the business affairs of such corpora- 
tion in the interim between full board meetings, subject to 
such restrictions and limitations as the board may impose 
upon such executive committee. 

Failure to elect officers does not dissolve (be corporation. — Cahill v. K. M. 
Ids. Co., 2 Doug., 140. Old officers hold over until new ones are elected. — 
Ibid. The acts ot officers de facta bind tbe corporation. — Jbons v. People, 
2G/4D0. Except Id proceedings to try title to office, the official character of 
persons acting as officers may be proved by parol. — Scott v. Detroit Y. M. 
Soc. 1 Doug., 11D; Facet v. Fuller, 18/027; lnu.-c v. Wheeler, 22/430." Pro- 
ceedings against officers after the expiration of their terms, tor money mis- 
appropriated, or withheld, should be at law and not Id chancery. — Bay City 
Bridie Co. v. Van Btten, 86/210. 

(54) Sec. 6. A majority of the directors of every corpora- 
tion convened according to the by-laws, shall constitute a 
quorum for the transaction of business; and the stockholders 
holding a majority of stock, or a majority of the members of 
a non-stock corporation, shall be capable of transacting the 
business of a stockholders' or members' meeting, except as 
herein otherwise provided; and at all such meetings of stock' 
holders each share shall be entitled to one vote, and at all 
meetings of non-stock corporations each member shall be 
entitled to one vote, unless otherwise provided in the articles. 
Excepting as hereinafter otherwise provided, stockholders 
and membere of non-stock corporations may appear and vote 
in person or by proxy duly made and filed, under such rules 
and regulations as may be provided in the by-laws. Any non- 
stock corporation may declare in its articles or by-laws what 
number of members less than a majority of all the member- 
ship present at a regularly called meeting, may transact the 
business of such meeting. 

Directors holding over have tbe same power as during their regular term. 
— Preston National Bank v. Purifier Co., 84/364 ; Kimball v. Goodburn, 
32/10- Whatever a corporation may authorize to be done by Its officers, It 
may ratify and adopt when done without authority. — McLaughlin v. D. & M. 
Ky. Co., 8/100. But the act ratified must be one which the compaoy could 
have legally performed. — Taymouth v. Koehler, 35/22. The acts or a cor- 
poration may be proved by Its records. Such records are the best evidence, 
etc.— Koehler v. Mechanics' Aid Boa., 22/88. But the discussion of the 
directors upon the subject of a resolution prior to its adoption are not prov- 
able as the espressions of tbe corporate body. — Kalamazoo, etc., Co. v. Mac- 
Blister, 40/84. Nor as evidence of their final action upon It. — Peek t. 
Detroit Novelty Works, 20/313. Nor are the statements of Individual 
directors made when the board was not In session, and not accompanying any 
official act, competent evidence of corporate action. — Ibid. Though parol 
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,-,,,..-,,,,- ,.-, u,.. ^. -.„„ lt u„ ^ontrndlot a record, it may be inttoduced to 

show facta omitted to be stated of record; and the rights of creditors or third 
persons cannot he prejudiced by the neglect of the clerk to perform his duty 
In properly recording actual proceedings. — Taymoulh v. Koehler, 35/22. In 
quo warranto proceedings to determine the right of directors of a corpora- 
tion to their respective offices, the (statutory requirement that a majority of 
the shares' of stock constitutes a quorum of stockholders for the transaction 
of business la mandatory, and directors elected at a meeting at which less 
than a majority of the shares of stuck were represented, were not entitled 
to hold office. — Hill v. Town, 172/517. 

(55) Sec. 7. The directors shall have power to fill arty vacancies, 
vacancy which may happen in their board by death, resigna- how fllled * 
tion, or otherwise, and such appointees shall hold office until 

their successors are appointed at the next succeeding election. 
Vacancies in the trustees of any trustee corporation shall be 
filled as hereinafter provided. 

f appointment to office Is not a contract until accepted ; but 
tending to prove the officer's claim for saliiry, etc. — Kala- 
. Macallster, 40/S4. 

(56) Sec. 8. In all elections for directors of stock corpor- May vote m 
ations, including corporations under the jurisdiction of the £™!£! ° r by 
Michigan public utilities commission, every stockholder hold- 
ing voting stock shall have the right to vote in person or by 

proxy the number of shares of stock owned by him for as 
many persons as there may be directors to be elected, or to 
cumulate said shares and give one candidate as may votes as 
will equal the number of directors multiplied by the number 
of shares of his stock; or to distribute them on the same 
principle among as many candidates as he shall think fit. All Directors 
such corporations shall elect their directors annually, and annually, 
the entire number of directors shall be balloted for at one 
and the same time and not separately : Provided, That the Proviso 
articles and by-laws of any such corporation shall not be so 
amended^ as to reduce the number of directors of such cor- 
poration in case the votes of a sufficient number of shares 
are recorded against such proposed amendment, which if 
cumulatively voted as herein provided would elect one or 
more directors, where the same number of shares if cumula- 
tively voted would not be sufficient to elect the same number 
of directors of the reduced board : Provided further, That Further pro- 
any non-profit or co-operative corporation may elect its di- J t oBt H corpor- 
rectors for a longer term than one year as hereinafter pro- atlonB - 
vided. 

(57) Sec. 9. Every corporation may at auy annual meet- May amend 
ing or at any special meeting called for that purpose, by a s^ti ' ;le, 
resolution adopted by a vote of a majority in interest of its 
outstanding capital stock, or by a majority vote of the mem- 
bers in non-stock corporations, amend its articles, including 

a change in name and location of its principal office, and as 
to any other matter for which a different vote is not required 
by law. Any corporation, for pecuniary profit, formed under 
any law of this state, may, unless prohibited by law, amend 
its articles to provide for the enlarging of its corporate pur- 
poses to include the carrying on of any other lawful busi- 

iDyGoogle 
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ness or businesses in connection with its original purpose. 
Such amendment shall become operative when a certificate 
containing the resolution and amendment, signed by the presi- 
dent and secretary of the corporation, has been filed as is 
provided herein for the filing of original articles. 



Stockholders, 
list of, lobe 



(58) Sec. 10. In case of a removal from one county to 
another, the president and secretary of such corporation shall 
attach to their articles a certificate that such corporation has 
thus removed, and said articles, together with said certificate, 
shall be left for filing immediately on such removal, in the 
office of the county clerk of the county to which such cor- 
I>oration shall remove. Such corporation officers shall imme- 
diately upon such removal also cause a certificate thereof to 
be filed in the office of the secretary of state, and also in 
the office of the county clerk of the county from which it 
removes. 

(59) Sec. 11. Every corporation formed under the laws 
of this state is hereby required to keep a correct list of all its 
stockholders who are residents of this state, together with a 
statement of the number of shares held by each stockholder, 
at their agency or office in this state, and if there be more 
than one, then at some one of such agencies or offices to be 
designated by the officers of such corporation. Such list of 
stockholders shall at all times be open to the inspection of the 
secretary of state, or any state or local assessing officer for 
the purpose of obtaining copies thereof, or other informa- 
tion required in public business. The failure to keep such 
list of stockholders, together with statement of the number 
of shares of stock held by each, shall be deemed a misuser 
of the charter of such corporation. Any person holding 
stock in any such corporation may have the same transferred 
upon the books of such agency within this state, upon the 
same terms', conditions, and restrictions as is provided hy 
law, or the rules of such corporation, for such transfer at 
the principal office of such corporation, wherever it may be 
situated. The books of every corporation containing its ac- 
counts shall be kept, and shall at all reasonable times be open 
in the city, village or town where such corporation is located, 
or at the office of the treasurer of such corporation within 
this state, for inspection by any of the stockholders of said 
corporation, and said stockholders shall have access to the 
books and statements of said corporation and shall have the 
right to examine the same in the said city, village or towu 
or at said office; and as often as once in each year a true 
statement of the accounts of such corporation shall be made 
and exhibited to the stockholders. 

(60) Sec. 12. The annual meeting of all corporations 
shall be held prior to June thirtieth in each year on such date 
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as shall be fixed in the by-laws. Any corporation heretofore 
organized whose fiscal year ends in any month between the 
first day of July and the thirty-first day of December may 
continue to hare its annual meeting within such period, but 
such exemption from the general provision herein made shall 
not relieve or excuse such corporation from making and pre- 
paring a report of its condition and fiscal standing, as re- 
quired in chapter two, part five of tbis act. Special meet- special 
ings of the stockholders or members of any such corporations meetl,IBB ' 
may be held pursuant to the call of the directors at any time. 
At least three days' notice of any such meeting shall be given 
in such manner as the by-laws may prescribe. Meetings of 
the stockholders or members of such corporations shall be 
conducted in such manner as the by-laws may direct. 



CHAPTER 2. 

Capital Stock and Finances. 

Subdivision 1. — Preferred and Common Stock. 

(61) Section 1. Any stock corporation shall have power certificate* of 
to create and issue certificates for such kinds of stock, viz. : st0< *- lss " e ot * 
General or common stock, and preferred stock with such 
preferences as it may deem advisable, which preferred stock, 
if preferred as to principal, shall at no time exceed two- 
thirds of the authorized capital stock, and shall, if preferred 
as to principal, be redeemed by the corporation at par at a 
certain time to be fixed in the articles and to be expressed 
to the certificates therefor : Provided, That such corporation Proviso, re- 
may, by a provision clearly expressed in its articles, and in dempll0n ' etc ' 
the certificates therefor, reserve the right to redeem or retire 
at a premium any or all of such stock preferred as to princi- 
pal prior to the time when the same must he redeemed as 
above provided, and upon reasonable notice to be given to 
the stockholder in a manner to be fixed by the by-laws. None 
of said preferred stock shall, however, be redeemed or retired 
at a premium unless at the time of such redemption or re- 
tirement the assets of the corporation taken at a fair valua- 
tion over and above all the indebtedness of the company, both 
matured and unmatured, are equal to the outstanding stock, 
both common and preferred, plus the premium proposed to 
be paid upon such redemption. Shares of stock, whether shares, <ie- 
common or preferred, shall be of denomination of ten dollars nomlna,lon ° ■ 
or some multiple of ten dollars, or of twenty-five dollars ; but 
not more than one hundred dollars, and unless otherwise 
described in the articles the value of such shares as therein 
stated shall be deemed to he the par value. The amount of 
total authorized stock shall not be less than one thousand 
dollars, and the amount of capital stock, which must be sub- 
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scribed and paid in before it actually begins business, must 
be definitely stated in its articles. 

Only two kinds of stock, viz. : general or common stock and preterm] 
stock can be issued.— T.uf kin Rule Co. v. Secretary of State, 163/33. This 
section ([ 8050, C. L. '16), prohibits the issue of preferred stock to an 
amount greater than two-thirds of the capital paid In. — Foote v. Qrelllck, 

*'• "" --'- lutstandlng at the time of the meeting, and not the 

he amount on which the computation should be based. — 



capital stock (C2) Sec. 2. The amount of capital stock of any stock cor- 
paid in. poration paid in at the time of executing the articles shall 

not be less than ten per cent of the subscribed capital, and in 
no case less than one thousand dollars, except in the case of 
a capitalization of two thousand dollars or under, when it 
shall be not less than twenty-five per cent thereof, and the 
amount so paid in shall not be reduced below such per cent 
of its capital. 'Such capital may be paid in, either in cash 
or in other property, real or personal; but where payment is 
made otherwise than in cash there shall be included in the 
articles an itemized description of the property in which such 
payment is made, with the valuation at which each item is 
taken, which valuation shall be conclusive in the absence of 
proviso. fraud : Provided, That only such property shall be so taken 
in payment for capital stock as the purposes of the corpora- 
tion shall require, and only such property as can be sold and 
transferred by the corporation, and as shall be subject to 
levy and sale on execution, or other process issued out of any 
court of competent jurisdiction for satisfaction of any judg- 
Furtberpro- ment or decree against such corporation: And provided 
viso, affidavit. f UPtnePj That there shall be made and attached to any such 
articles an affidavit by at least three of the incorporators, 
that they know the property described in such articles and 
that the same has been actually transferred to such corpora- 
tion, and that such property is of the actual value therein 
stated, 
preferred (63) Sec. 3. The preferred stock may be made convertible 

twe* convert * at the option of the holder into common stock or any other 
class of stock, bonds or other securities on terms clearly set 
forth in the articles and expressed in the certificates therefor. 
In case provision for such conversion is so made, such cor- 
poration shall at all times have on hand in its treasury suffi- 
cient shares of its common stock or such other stock as may 
be stipulated for, to carry such conversion into effect. In 
providing for the issuance of preferred stock, the corporation 
may further provide that such stock shall, in addition to the 
dividend fixed therein, also participate with the common 
stock, in such proportions as the stockholders may agree up- 
on and provide for in the articles, in any dividends which 
the corporation may at any time declare after there shall be 
declared and paid upon the common stock for the tlien cur- 
rent year a rate equal to that paid upon the preferred stock. 
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(64) Sec. 4. In no event shall the holder of such preferred jgjHw not 
stock, preferred as to principal, be individually or personally 
liable for the debts or other liabilities of said corporation, ex- 
cepting debts for labor. Every corporation issuing preferred 
stock shall be controlled iby a board of directors elected by 
such preferred and common stockholders voting according 
to their respective holdings, excepting when otherwise pro- 
vided in the articles: Provided always, If at any time upon Proviso, 
a fair valuation of the assets of the corporation the common 
stock shall be impaired in an amount equal to ten per cent 
thereof or any dividend due on the preferred stock shall re- 
main unpaid for sixty days, then holders of such preferred 
stock shall have an equal right with the common stock, share 
and share alike and notwithstanding any provision in the 
articles to the contrary, to participate in the election of di- 
rectors and control of said corporation. If for any reason 
said corporation shall cease business or become insolvent, 
then, after the payment of all liabilities and debts, the re- 
mainder of the assets of said corporation shall be applied 
first in payment in full of all stock preferred as to principal 
and unpaid dividends due thereon, arid the balance divided 
among the holders of the other classes of stock, as their in- 
terests may appear. The certificates of preferred stock hav- 
ing a preference as to principal shall state briefly the amount 
which the holders of each of such preferred shares shall be 
entitled to receive on account of principal from the surplus 
assets of the corporation in preference to the holders of other 
shares, and shall state briefly any other rights or preference 
given to the holders of such shares. 

(G5) Sec. 5. Every corporation organized or existing uu- stock, issue oi. 
der the provisions of this act may by vote of two-thirds in 
interest of its capital stock amend its articles of association 
to provide for the issuance of preferred and common stock, 
in accordance with this chapter, in the manner provided by 
section nine of chapter oue of this part. 

Subdivision 2 — Shares of Non-Par Value, Etc. 

(66) Sbc. 6. Any stock corporation organized for pecuni- Non-par v&iue 
ary profit may provide in the articles for the issuance of of. area ' lBSU °* 
shares of stock of such corporation, other than preferred stock 
having a preference as to principal, without any nominal or 
par vabae, as herein provided. In respect of such shares, the 
articles shall state: 

(a) The total number of such shares that may be issued what articles 
by the corporation, the classification thereof, and the basis to atatfl ' 
o/ such classification, with the number of such shares author- 
ized. in each class; 

■(b) The voting .-powers, if any, which each of such classes 
shall possess; 

(c) The order of priority in and the extent to which such 
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value fllijrtr: 



shares shall be entitled to participate in dividends or assets 
of the corporation ; 

(d) The total amount of such shares subscribed, and the 
consideration received for the same; 

(e) The value placed upon each class of such shares, and 
at which they have beeD, or it is proposed they shall be, sold 
to the subscribers; 

(f) Any other statements or declarations required by this 
act with respect to such issues. 

No corporation shall, however, be authorized to issue 
shares of no par value excepting : 

(a) In connection with other issues of its stock having a 
par value as prescribed in this act; and 

(b) The value placed upon each share of such stock by 
the corporation for the purpose of sale to the subscribers 
shall be at least one dollar. 

(67) Sec. 7. In any caseother than in the articles in which 
■. the law requires to be stated in any annual or other report, 

or in any certificate or paper, the amount of capital author- 
ized, issued, outstanding or with which the corporation will 
commence business, the par value of shares, or the amount of 
the subscriptions of the incorporators thereof, there shall be 
stated in respect of such nominal or non par value shares, 
the number of such shares authorized, issued, outstanding 
or with which the corporation will commence business that 
such ■shares are without par value, or the number of such 
shares subscribed for by the incorporators, as the case may 
be: Provided, however, That whenever such corporation 
shall have fixed the value of such shares for the purpose of 
sale or the payment of dividends thereon or for the exchange 
of other stock, or for any other purpose, the highest value 
so placed thereon within the period of one year shall be stated 
in lieu of the requirement as to the par value. 

(68) Sec. 8. Each share of such stock without nominal 
or par value shall have such voting powers as may be deter- 
mined upon by the corporation and shall be equal to every 
other share of such stock subject to the preference given to 
preferred stock if any authorized to be issued. Every stock 
certificate for such shares without nominal or par value shall 
have plainly written or printed upon its face the number of 
such shares which it represents and the number of such 
shares which the corporation is authorized to issue, and no 
such certificate shall express any nominal or par value of 
such shares. 

(69) Sec. 9. Such corporation may issue and may sell its 
authorized non-par value shares from time to time, for such 
consideration as may be prescribed in the articles of incor- 
poration, or for such consideration as shall be the fair mar- 
ket value of such shares, and, in the absence of fraud in the 
transaction, the judgment of the board of directors as to 
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such value shall be conclusive as to creditors and stockhold- 
ers; or, for such consideration as shall be consented to by 
the holders of two-thirds of each class of shares then out- 
standing, at a meeting called for that purpose in such manner 
as shall be prescribed in the by-laws. Any and all shares Non-as&ess- 
issued as permitted in this subdivision shall be deemed fully ftble - 
paid and non-assessable and the holder of such shares shall 
not be liable to the corporation or to its creditors in respect 
thereto: *Provided, That nothing in this subdivision con- Proviso, 
tained shall be construed as relieving or exempting any such 
corporation or the holders of any such shares or any other 
person or persons from complying with the provisions of act 
number forty-six, public acts of nineteen hundred fifteen, 
known as the "securities act," and the Michigan securities 
commission may regulate the price at which any stock may 
be sold within the state of Michigan. 



Subdivision 3. — Increases and Decreases of Capital Stock 
and Calling in Subscriptions. 

(70) Sec. 10. The amount of the capital stock and nnm- capital stock 
ber of shares of every corporation may be increased or di- SKgSj.ew. 
minished at any annual meeting of the stockholders, or at a 
special meeting expressly called for that purpose, by a vote of 
two-thirds of the capital stock of the corporation. In voting 
upon the increase of the capital stock, the stockholders shall 
have power, by the same statutory majority, to fix the value 
of, and the price at which, the increases of capital shall be 
subscribed and paid for by the stockholders, but not less than 
par, excepting in the case of stock having no nominal or par 
value, as well as the time and manner of the subscription 
and payment, and by the same vote to authorize the directors 
of the corporation to sell, at not less than the price so fixed, 
any part of such increase not subscribed by the stockholders, 
after they have had a reasonable opportunity to make sub- 
scription of their proportionate shares thereof; and to make 
provision for calling in and cancelling the old and issuing 
new certificates of stock ; but nothing herein contained shall 
in any way operate to "discharge any company, which may 
diminish its capital stock, from any obligation or demand 
that may be due from said .company. When a corporation 
shall so increase or diminish its capital stock, the president 
and the secretary shall make a certificate thereof, which 
shall be signed by them and filed, as an amendment to the 
articles as provided herein for filing the original articles, and 
such increase or diminution shall commence and be operative 
from the date when such certificate is filed in the office of the 
secretary of state : Provided, That in .order to entitle such Proviso. 
certificate to be filed it must show what amount of the total 
authorized stock, after such increase, has been subscribed, 
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and that at least ten per cent of the total subscribed capital 
has been actually paid in. 

(71) Sec. 11. The directors may call in the subscription 
to the capital stock of such corporation by installments, in 
such proportion and at such times and places as they shall 
think proper by giving notice thereof, as the by-laws shall pre- 
scribe; and in case any stockholder shall neglect or refuse 
payment of any such installment for the space of thirty 
days after the same shall hare become due and payable, and 
after he shall have been notified thereof, said corporation may 
recover the amount of said installment from such negligent 
stockholder in any proper action for that purpose, or so 
much of the stock of such delinquent stockholder as may be 
necessary to pay such installment so due, may be sold by 
the directors at public auction at the office of the secretary 
of the corporation, giving at least thirty days' notice of such 
sale in some newspaper published in the county where said 
office is located; and in case of a sale of said stock the pro- 
ceeds thereof shall be first applied in payment of the install- 
ment called for and the expenses of the sale, and the residue, 
if any, shall be refunded to the delinquent stockholder. In 
case the proceeds of such sale shall be insufficient to pay said 
installment, said corporation may recover the balance from 
such negligent stockholder. Such sale shall entitle the pur- 
chaser to all the rights of a stockholder to the extent of the 
shares so purchased. 



Subdivision 4. — Power to Borrow Money, Mortgage Property, 
and Guarantee Bonds of Other Corporations. 

(72) Sec. 12. Every stock corporation shall have the 
power to borrow money and contract debts, when necessary 
for the transaction of its business, or for the exercise of its 
corporate rights, privileges or franchises, or for any other 
lawful purpose of its incorporation; and it may issue and 
dispose of its obligations for any amount so borrowed, and 
may mortgage its property and franchise to secure the pay- 
ment of such obligations, or of any debt contracted for said 
purposes. Every such mortgage, except purchase money mort- 
gages, shall be consented to by the holders of not less than 
two-thirds of the capital stock of the corporation, which con- 
sent shall be given either in writing or by vote at a meeting 
of the stockholders called for that purpose, and upon the 
same notice as that required for the annual meetings of the 
corporation ; and a certificate under the seal of the corpora- 
tion that such consent was given by the stockholders in writ- 
ing, or that it was given by vote at a meeting as aforesaid, 
shall be subscribed and acknowledged by the president or a 
vice-president and by the secretary or an assistant secretary 
of the corporation and shall be filed and recorded with the 
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instrument: Provided, however, .That the stockholders may ^j^; 
in the articles, or in an amendment thereto, confer general mortgage 
authority upon the directors to mortgage the property of the confOTed - 
corporation, in which case each such mortgage shall contain 
a reference to such authority. When authorized by like con- 
sent, the directors, under such regulations as they may adopt, 
may confer on the holder of any debt or obligation, whether 
secured or unsecured, evidenced by bonds of the corporation, 
the night to convert the principal thereof, after two and not 
more than twelve years from the date of such bonds, into 
stock of the corporation ; and if the capital- stock shall not 
be sufficient to meet the conversion when made, the stock- 
holders shall, from time to time, authorize an increase of 
capital stock sufficient for that purpose in the manner here- 
inbefore prescribed. 

(73) Sec. 13. Any stock corporation lawfully owning the Bonds of other 
entire capital stock of any other domestic stock corporation jjSSJa™^^: 
engaged in the same general line of business may in pursu- 
ance of a two-thirds vote of its stockholders, voting at a 

special meeting called for that purpose by notice in writing 
signed by a majority of the directors of such corporation, 
stating the time and place and object of the meeting and 
served upon each stockholder appearing as such upon the 
books of the corporation personally, or by mail, at his last 
known postoffice address, at least sixty days prior to such 
meeting, guarantee the bonds of such other corporation. 

Subdivision 5. — Industrial Stock and Welfare. 

(74) Sec. 14. Any corporation having capital stock and May sell stock 
organized for pecuniary gain may sell any portion of its toeraployea - 
stock, not otherwise subscribed, to its employes upon con- 
sideration of sucli faithful or continued employment as may 

be fixed by the voting stockholders; and such consideration 
of faithful or continued service in the employment of the com- 
pany on the part of such employes shall be deemed valid and 
effectual to pass the title to such shares of stock. Such stock 
may be sold to such employes upon contract retaining title 
thereto and withholding the voting privileges thereof until 
such consideration shall have been fully executed and upon 
other terms and conditions as the corporation may prescribe. 
Such stock may have such preference and voting powers as the voting power, 
corporation may declare, and shall he known as "industrial Blc - 
stock." Any such corporation may increase its capital stock 
for the purpose of providing for such industrial shares to 
any amount not exceeding ten per cent of its total authorized 
capital, without being required to have property or other as- 
sets to liquidate the same at the time of such authorization, 
but every such corporation, so issuing industrial stock, shall 
set aside a reserve fund from year to year sufficient to retire 
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any such industrial stock nt its par value at maturity, if 
preferred as to principal, or to equal the liability of the cor- 
poration to such stockholders in the case of other stock being 
so issued. 
cram™-- (75) Sec. 15. Every corporation authorizing the issu- 

to Sow! what ance °f 8Ucn industrial stock shall issue a credit certificate 
to each persou entitled to any portion of the stock, showing 
the number of shares, the par, or in the case of shares with- 
out par value, the assumed value thereof, the preferences, if 
any, and the conditions upon which and the consideration for 
which such shares will be issued to tbe holder of such certifl- 
Not trans- cate. Such certificate shall not be assignable or transfer- 
ferabie. aD | e ^ j,^ an y r ig n j; t the delivery of such shares may be 

assigned or transferred at maturity of the contract under 
such rules and regulations as the corporation may enact with 
Retard or. respect thereto. Every such corporation shall keep a record 
of every such certificate, showing the number thereof, the 
name of the holder, the number of shares so contracted for, 
and the date of maturity as near as can be estimated and the 
amount in credits required to complete the purchase: Upon 
such record shall be entered every credit accruing to the 
holder thereof, and the holder of any such certificate shall 
have the right to inspect any such record at reasonable times, 
and to have its credits entered upon his certificates as they 
Maturity. accrue. Such certificate, when matured, shall be exchanged 
for a stock certificate upon presentation to the proper offi- 
cers of such corporation in the same manner as other shares 
of stock of such corporation are issued. Such shares when 
issued shall be transferable and deemed fully paid to the same 
extent as any class of stock such corporation may be au- 
thorized to issue. 
pi*n of (70) .Sec. 10. Any corporation authorizing the issuance 

payments. Q j i u( ]„ s trial stock may adopt and put into effect in connec- 
tion therewith a plan whereby such stock may be paid for 
partly iu cash, to be paid .in from time to time, and partly 
in credits given for continued and faithful service to such 
corporation, with such conditions of forfeiture for failure to 
proviso. fully pay for or earn such stock as may be equitable: Pro- 

vided, That there shall be no forfeiture of any cash payments 
made upon such certificate. Nothing in this subdivision con- 
tained shall be construed as authorizing any such corporation 
to do a banking business, but such industrial stock shall, 
when issued, be entitled lo share in such dividends as have 
been declared on tbe common stock during the period of pay- 
ment therefor in the proportion that the amount credited up- 
on the credit certificate at the time such dividends became 
effective as to the common stockholders bears to the face of 
such shares, unless such industrial stock shall be issued with 
a preference as to principal in which case the dividends shall 
be at such rate as shall have been stipulated in the credit- 



GENERAL CORPORATION LAWS. 

certificate and shall be cumulative or not as the corporation 
may authorize. 

(77) Sec. 17. Any such corporation may, by the consent ciub-roon 
of two-thirds of the capital stock, authorize the expenditure tS.' prov ' 
of not to exceed ten per cent per annum of the surplus capital 
thereof for the purpose of providing for the social, moral, 
physical or educational welfare of its employes, including re- 
lief work among the families of such employes, the establish- 
ment of suitable club-rooms, schools, entertainment, gymnasi- 
ums, athletic grounds, lecture courses, and medical attend- 
ance not otherwise required by law, and all such sums of 
money, so devoted to the betterment of the employes shall be 
deemed legitimate expenses of the corporations : Provided, Proviso. 
That with the consent of all of the capital stock, such amount 
may be increased to twenty-five per cent of such surplus in 
any one year. 



CHAPTER 3. 

Liability of Directors, Stockholders, Etc., for Debts of and 
Due the Corporation. 



shall be withdrawn, and refunded to the stockholders before B1 
the payment of all the debts of the corporation for which 
such stock would have been liable, the stockholders of such 
corporation shall be jointly and severally liable to any 
creditor of such corporation, in au action founded ou this 
statute, to the amount of the sum refunded to him or them 
respectively. 

(79) Sec. 2. If the directors of any such corporation shall Liability ot 
declare and pay a dividend when the corporation is insolvent, lore ' 
or any dividend, the payment of which would render it in- 
solvent, knowing such corporation to be insolvent, or that 

the payment of such dividend would render it so, the direct- 
ors assenting thereto, shall be jointly and severally liable in 
an action founded on this statute, for all debts from such 
corporation at the time of paying or declaring such dividend. 

(80) Sec. 3. If any corporation organized under or sub- Mm- 
ject to this act shall violate any of its provisions, the directors 
ordering or assenting to such violation, shall be jointly and 
severally liable in an action founded on this statute, for all 
debts contracted after such violation as aforesaid, to the 
extent of three times the amount paid iu on the stock stand- 
ing in* the name of such director in any such corporation. 
The board of directors shall exercise good faith in the con- 
duct of the affairs of the corporation, aud shall do no acts nor 
pay any salaries or bonuses which would tend to impair the 
company's business or to destroy the value of any part of 

its capital stock or securities ; aud the courts shall have full 
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power to afford the protection provided for herein upon 
proper application thereto. 
stock deemed (81) Skc. i. The stock of every corporation shall he 
{£££££?£. deemed personal property and shall be subject to the provi- 
sions of act number one hundred three of the public acts of 
nineteen hundred thirteen, known as the uniform stock trans- 
fer act, as to all matters and things therein prescribed; and 
as to matters not therein prescribed in relation to the trans- 
fer of stock, the said corporation shall have the power to 
Lien on. make its by-laws and other regulations. Such corporation 
shall at all times have a lien upon all stock or property of 
its members invested therein, for all debts due from them to 
such corporation. 
stock of m- (82) Sec. 5. Any corporation which has a lien upon the 

■Sfcrtoet 11 ' 8 tock ot an 7 stockholder therein as provided by the preceding 
section, may give notice to such stockholder that unless he 
shall pay his indebtedness to said corporation within thirty 
days from the time of giving such notice, then such corpora- 
tion will proceed to sell and transfer the stock of such stock- 
holder in said corporation, and upon default of payment said 
corporation may sell the stock of such indebted stockholder 
in the same manner and by the same procedure as is herein- 
before provided for the sale of the stock of a subscriber who 
has not paid up his subscription, and any such corporation 
may prescribe by its by-laws the manner of giving the notice 
required by this section. 

Sec Lufkln Hale Co. v. Secretary ot iState, 1G3/32 ; Moore v. Lumber Co., 
171/417. 

When stock (83) Sec. 6. Whenever the purchaser of said stock shall 

™ laaued " have complied with the conditions of said sale, the corporation 

shall issue new certificates of stock to such purchaser, or to 
his order, and shall cancel upon the books of the corporation 
the certificates of such indebted stockholders, and the new 
certificates so issued shall entitle the holders thereof to all 
the privileges, rights, and interests of a stockholder in such 
corporation. 
men stock (84) Sec. 7. Whenever any stockholder in any such cor- 

Securhy.** poration shall have made a transfer or assignment of his 
stock as security for his indebtedness to a third party, and 
afterwards shall become a debtor to such corporation, such 
corporation may sell the equity of redemption of such stock 
in the same manner as is provided for the sale of stock on 
which it has a lien, and shall credit the amount received from 
such sale to such indebted stockholder. Such corporation 
may require the party holding (he transfer or assignment of 
such stock, to give a statement to the treasurer of such cor- 
poration, under oath, of the amount for which said stock 
was pledged ; and if said party shall not give such a statement 
at or before the time sucb sale is to take place, he shall forfeit 
all claim and lien on such stock or any part thereof, and such 
corporation may sell the same as herein provided. 
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(85) Sec. 8. Nothing contained in the three preceding Lien, etc., 
sections shall affect any lien or right acquired by any other ™ t ■ ff * cted - 
party by virtue of any attachment or levy of execution upon 
the stock of any stockholder in any such corporation. 

(8G) Sec. 9. The stockholders of all corporations shall Labor, Uatm- 
be individually liable for all labor performed for such cor- llyfo^ ■ 
porations, which said liability may he enforced against any 
stockholder by action founded on this statute, at any time 
after an execution shall be returned unsatisfied, in whole or 
in part, against the corporation, or at any time after an 
adjudication in bankruptcy against said corporation, and 
the amount due on such execution shall be prima facie evi- 
dence of the amount recoverable, with costs against any such 
stockholder; and if any stockholder shall be compelled by any 
such action to pay the debts of any creditor, or any part there- 
of, he shall have the right to call upon all the responsible 
stockholders to contribute their equal part of the sum so paid 
by him as aforesaid, and may sue them, jointly or severally, 
or any number of them, and recover in such action the amount 
due from the stockholder or stockholders so sued. Nothing 
in this section contained shall be construed as taking away 
any of the remedies provided by the judicature act, so-called. 

The liability of stockholders under this state lor labor claims Is sub- 
stantial the same liability as that of partners. Each stockholder is in- 
dividually liable for all the labor debts of the corporation. He can be sued 
again and again until all the debts are satisfied and his UablUty is not 
limited to the amount of stock he holds and he may can upon other respon- 
sible stockholders to contribute, — iShurlow v. Lewis, 1T0/503. The benefit 
of the provision is confined to laborers.— Peck v. Miller, 88/684. The stock- 
holder's obligation for labor Is not created by personal obligation, bot by 
1 BW . — .Pettlbone v. MOGraw, 6/441. Under somewhat similar provisions for 
the protection of laborers, It has been held that contractors and sub-con- 
tractors are not laborers, etc., within the meaning of the statute. — Chicago 
& N. E. R. B. Co. v. Sturgis, 44/638. But the work done by a man's team 
may be regarded as labor performed by him. — Ibid. This section does not 
make stockholders primarily liable for the labor debts of the corporation. 
The stockholders stand In the position of sureties for the debt ; their lia- 
bility is only collateral to that of the company. Hence, If the creditor 
accepts the company's note for the demand and extends the time of payment, 
the stockholders are released.— Hanson v. Donkersly, 87/184. The stock- 
holders of all corporations and Joint stock associations shall be Individually 
liable for all labor performed for such corporation or association. — Const., 
Art. XV, Sec. 7. The individual liability of stockholders under the constitu- 
tion, for tabor debts, is a liability, beyond that of members of the corpora- 
tions.— Mllroy v. Spur M. I. M. Co., 43/231 ; and is collateral to that of the 
corporation. — UTan son v. Donkersly, 37/184. Where, in an action against a 
stockholder to recover the amount of damages and costs awarded to tbe 
plaintiff in a suit against the corporation for personal labor, judgment is 
taken for the amount of the damages only, an objection that the return to 
the execution issued against tbe corporation failed to show that the sheriff 
could not collect the costs Is without force. — Macomber v. Wright, 108/109. 
Each stockholder or member of a corporation Is so far an Integral part thereof 
that, in a suit brought to determine the amount of Indebtedness of the cor- 
poration preparatory to an assessment upon the stockholders to pay the same, 
he is represented tbrougb tbe corporation Itself, and bound and concluded 
by the determination therein.— Mutual Fire Insurance Co, v. Pheonli Furniture 
Co., 108/170. A guaranty by the organizers of a corporation, who have is- 
sued the entire capital stock to themselves as fully paid, that stock purchased 
from them Is "n on -assessable" until the full par value of all the stock shall 
have been expended In the enterprise, operates to indemnify subsequent pur- 
chasers against liability under a statute declaring that stockholders stall 
be individually liable to the creditors of the corporation In an amount equal 
to their stock, such liability to be enforced by an action against all of the 
stockholders, In which the amount payable by each upon tbe total corporate 
indebtedness shall be found and determined. — Omo v. Be mart, 108/43. A 
Judgment against a corporation upon its acceptance of a draft for the pur- 
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and that 30, 00 and 90 day acceptances shouli 
. araounls found duo. Is, In the absence of t 
Itself received as payment, a Judgment for 
within the meaning of the statute. (t dlow. < 

holders Individually liable on such Judgments .. ... 

poration has been returned nnutiafied, — Kirkpa trick v. Mehallteh. 113/031. 
Act No. 141, V. A. 1877 (1 'Hod. Wtnt., Sec, 4SS0, et acq.), prescribing n 
general method for onfiinlnj; 1 1n- ImlMiTunl Ilalilllty of the stockholder of 
Insolvent corporations, applicable to all cages except where labor claims are 
nought to be enforced by the persons performing the labor, was not repealed or 
In any way abrogated by Act No. 232, P. A. 1885 (3 How. Stat., Sec. 4101a, 
et acq.), section 20 of which makes the stockholders of all corporations' organ- 
ized thereunder Individually liable for all labor performed by the corporation 
and provides that such liability may be enforced agalnat any stockholder by 
action founded upon said statute. Hence, the assignee of a labor claim 
against a corporation organized under the last mentioned act can only enforce 
the liability of the stockholders therefor by proceeding In accordance with 
the act of 1877.— Musselman v. Wright, 107/630. How. Stat., Sec. 4101c", 
making the stockholders of a manufacturing corporation Individually liable 
for all labor performed therefor, and providing that such liability may he 
enforced against "any stockholder" upon the return of an execution against 
the corporation unsatisfied, applies only to those who were stockholders In 
the corporation at the time the labor was performed. — Kamp v. Wintcrmute, 
107/635. The provisions of Act No. 78, P. A. 1803. subjecting foreign cor- 
porations theretofore authorized to do business In this state to the payment 
of a. specified franchise fee upon every Increase of capital stock does not 
apply to an increase of stock made prior to the passage of the act, although 
the certificate thereof was not filed with the secretary of state until after 
the act took effect : and this notwithstanding the provisions of 3 How. Stat., 
Bee. 4161s, that foreign corporations when permitted to carry on business In 
this Stale shall be subject to all the restrictions and liabilities of domestic 
corporations, and Ihe provision of 3 How. Stat., ISec. 41Blai, subd. 4, that 
an Increase in the capital stock of a domestic corporation shall he operative 
from the date when the certificate Is received by the secretary of state — 
Warren-S chart Co. v. Sec'y of State, 115/234. Before filing a bill In equity 
to enforce the liability of stockholders for partly paid stock the creditor must 
reduce his claim to Judgment and exhaust his legal remedies.— St relow v 
American Color Co., 162/700. 



Co-operative Corporations. 

cooperative ( s ?) Section 1. Corporations organized to conduct, any 
now"gof°me^. la,vful business upon a co-operative plan shall be governed by 
the provisions of this chapter as to the mode of corporate 
management, manner of distribution of earnings aud profits, 
their powers and optional principles of doing business, and 
as to any other matters, and things prescribed herein where 
the provisions of this chapter are inconsistent with or pre- 
scribe regulations or features differing wholly or to any ex- 
tent from those provisions of this act in other chapters here- 
of governing corporations generally. Otherwise, such co- 
operative corporations shall be subject to the provisions of 
this act governing corporations generally, and excepting as 
provided in section one of chapter one of part three of this 
act, shall he deemed to be corporations for pecuniary profit. 

Subdivision 1. 

Co-operative (88) Sec. 2. Such corporations may engage in any lawful 

plan. business within this state upon any co-operative plan adopted 

by the incorporators, or by the stockholders at any annual or 

special meeting. For the purpose of this chapter, the term 

" 'Sle 
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"co-operative plan" shall be deemed to mean a mode of op- 
eration whereby the earnings of the corporation are distri- 
buted, in whole or in part, on the basis of, or in proportion to, 
the value of property bought from or sold to stockholders or 
members or other persons, or labor performed for or services 
rendered to the corporation: Provided, That the foregoing Proviso, 
definition shall not be construed as prohibiting any such 
corporation from paying limited dividends to stockholders 
based upon stock investment, or from reserving a certain pro- 
portion of earnings for future operations or for future dis- 
tribution, before general distribution of net earnings shall 
have been authorized and made. 

(89) Sec. 3. (a) There shall be printed upon each share stumor 
of stock issued by such corporations a condensed statement JSJSiduSoo. 
of every article of by-law which in any wise limits the stock- 
holders' right to assign or transfer such shares or to vote the 

total number of shares held at meetings of the corporation, 
or which forbids voting by proxy; 

(b) The provisions of the uniform stock transfer law of Provisions not 
this state shall not be held to apply to the shares of stock of ftppllcal,le - 
Buch co-operative corporations in any manner or to any ex- 
tent inconsistent with the provisions of this chapter. 

(90) Sec. 4. The stockholders of any such corporation Power of 
shall have power: To adopt by-laws for the government and Blockholders - 
regulation of its business management, and to amend such 
by-laws; to determine the manner of distributing the earnings 

of the company upon a co-operative plan ; to limit and define 
the powers and duties and the number of directors and offi- 
cers; to delegate to the directors any particular power or 
authority which the stockholders themselves possess, except- 
ing the right to elect or dismiss directors and to amend the 
articles of incorporation; to fix the time for holding the elec- 
tions of its directors, which shall be annual unless a longer 
term is prescribed in the articles or by-laws; to provide the 
manner in which directors and officers may be removed and 
their successors elected at any time by vote of the stock- 
holders or members; to determine the manner in which stock- 
holders may vote at stockholders' meetings by mail, and 
whether or not proxies may be employed, and if so when and 
how ; to determine whether or not stockholders shall be limit- 
ed to one vote each, regardless of the number of shares held; 
to determine the number of stockholders or directors attend- 
ing any meeting, or the number of shares represented at any 
meeting of stockholders shall constitute a quorum, which 
shall not be less than a majority of the stock outstanding 
in the case of meetings of the shareholders; and to provide 
a limitation upon the amount of capital stock which may be 
owned by any one stockholder therein; all of which shall be 
included in the by-laws or in the articles. 

(91) Sec. 5. The stockholders of every such corporation Membership, 
may also provide in their articles or by-laws, the necessary g™ BBerttaM . 
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qualifications of stockholders or members, Together with pro- 
visions limiting, prescribing or regulating the transfer of 
such membership, and the terms and conditions under which, 
if at all, certificates of stock may be transferred. No sale, 
transfer, or assignment of membership rights or of any stock 
in any such corporation shall be valid unless made in ac- 
cordance with the articles or the by-laws of the corporation ; 
nor shall any purchase and sale of any such stockholder's 
stock or privileges in such corporation made under execution, 
_ or in the course of bankruptcy proceedings, or by any legal 
process or by operation of law, give any person any stock- 
holder's or membership right, title or interest in and to such 
corporation, unless in accordance with the articles or the 
by-laws of such corporation. 

(92) Sec. 0. The by-laws of every such corporation shall 
provide a practical method and plan whereby one-tenth of the 
entire number of members or stockholders may propose any 
desired amendment to the articles or to the by-laws of the 
corporation, and whereby any amendment so proposed shall 
be voted upon at the next annual meeting by the members or 
stockholders. (Such by-laws shall also provide a practical 
method and plan whereby stockholders or members who are 
unable to be present at meetings of the corporation may vote 
by mail for directors or upon any amendment or proposition 
to be voted on at any regular or special meeting of stock- 
holders or members. 
investment d (93) Sec. 7. At any regular meeting, or any regularly 
called special meeting, at which the quorum fixed by the by- 
laws shall be present, the stockholders of any such corpora- 
tion may by a majority vote of such stockholders present or 
represented (if proxies be permitted) subscribe for shares and 
invest a portion of the reserve fund of such corporation not 
to exceed, at any time, twenty per cent in the aggregate of 
its capital in the capital stock of any other similiar co-opera- 
tive company or companies with which it desires to co-oper- 
ate or affiliate. 

(94) Sec. 8. Whenever such corporation shall purchase 
the business of another company, person or persons, it may 
pay for the same in whole or part by issuing to the selling 
association, person or persons, shares of its capital stock to 
an amount which, at par value, would equal the fair market 
value of the business so purchased, and in such ease the 
transfer to the association of such business of such valuation 
shall be equivalent to payment in cash for the shares of stock 
so issued: Provided, That suitable provision be made in the 
by-laws of such corporation for admitting the vendors to such 
membership. 
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Subdivision 2. — Distribution of Earnings. 

(95) Sec. 0. The stockholders of every such corporation Earnings, 
shall provide in the by-laws what per cent upon the paid-up diaWlbutlon «* 
capital stock of such corporation, not exceeding seven per 

cent per annum, shall be first paid and distributed to the 
holders of such paid-up capital stock as dividends before 
dividing the surplus earnings or profits, as herein provided, 
and whether or not such dividends shall be cumulative. Said 
by-laws shall further provide what amount or percentage of 
the annual profit and earnings of the business, over and above 
such dividends to stockholders, shall be retained and kept in 
the treasury of the corporation as a reserve fund, and in 
what manner, method and proportion the surplus annual 
earnings and profits of the business of such corporation, in 
excess of such dividends and reserve fund, shall be divided up 
and distributed as a co-operative dividend, under the co-opera- 
tive plan or principle adopted by such corporation among 
members doing business with the corporation ; and may also 
provide for co-operative dividends to non-members. 

(96) Sec. 10. The surplus earnings and profits of every surplus 
such corporation shall be distributed to those entitled thereto M ngB " 
at such times as the by-laws may provide, which shall be as 
often as once in each year. If any such corporation shall 

fail for five consecutive years to pay the dividend upon its 
paid-up capital stock in accordance with the provisions of 
its by-laws, a majority of the stockholders may petition the 
circuit court in chancery, in the county in which the princi- 
pal office of such corporation is located, for the dissolution 
of the corporation; and if, upon the hearing, the court finds 
the allegations of the petition are substantially true, the 
corporation may be dissolved, its business wound up and its 
property distributed as the court may order and decree. 

(97) Sec. 11. Every such corporation engaged in buying, contacts and 
handling, selling or dealing in farm produce or other agricul- 
tural products, canned goods, or by-products of any such 

goods, wares, merchandises or commodities, may enter into 
any and all necessary contracts respecting the terms of such 
transaction, and may deal in such commodities upon com- 
mission or brokerage basis, by agency agreements, or upon a 
warehouse storage plan, and in so dealing in such commod- 
ities such corporation may make its contracts and agree- 
ments upon a co-operative basis, if deemed advisable. In any 
such co-operative contract the special co-operative agreements 
shall be stated as subject to priorities in favor of stockhold- 
ers and others as provided for in the by-laws of the corpora- 
tion. 



iDy Google 



STATE OF MICHIGAN. 



Board of dl- 
number, etc. 



May ci 



Subdivision 3. — Elective Features. 

(98) Sec. 12. Any co-operative corporation may at its 
option, in its articles, adopt the provisions of this subdivision 
as governing its mode of operation, and in such case it shall 
make specific reference to such subdivision, chapter and part 
of this act. The adoption of this subdivision shall not exempt 
such corporation from the other provisions of this chapter 
excepting as to provisions therein inconsistent with this sub- 
division. 

(99) Sec. 13. Every such association shall be managed by 
a board of not less than five directors. The directors shall be 
elected by and from the stockholders of the association at 
such time and for such term of office as the bylaws may 
prescribe, and shall hold office for the time for which they 
were elected and until their successors are elected and shall 
enter upon the discharge of their duties; but a majority of 
the stockholders shall have the power at any regular or 
special stockholders' meeting legally called, to remove any 
director or officer for cause, and fill the vacancy, and there- 
upon the director, or officer so removed shall cease to be a 
director of said association. The officers of every such asso- 
ciation shall be a president, one or more vice-presidents, a 
secretary and a treasurer, who shall be elected annually by 
the directors, and each of said officers must be a director 
of the association. The office of secretary and treasurer may 
be combined, and when so combined the person filling the 
office shall be secretary-treasurer. 

(100) Sec. 14. The association may amend its articles by 
a majority vote of its stockholders at any regular stockhold- 
ers' meeting, or at any special stockholders' meeting called 
for that purpose, on ten days' notice to the stockholders. 
Said power to amend shall include the power to increase or 
diminish the amount of capital stock and the number of 
shares : Provided, That the amount of the capital stock shall 
not be diminished below the amount of paid-up capital at the 
time when the amendment is adopted. 

(101) Sec. 15. Any association adopting this subdivision 
shall have power to conduct any agricultural, dairy, mercan- 
tile, mining, manufacturing or mechanical business, on the 
co-operative plan and may buy, sell and deal in the products 
of any other similar co-operative company, heretofore organ- 
ized or hereafter organized under or becoming subject to the 
provisions of this act. 

(102) Sec. 16. The profits or net earnings of such asso- 
ciation shall be distributed to those entitled thereto, at such 
time as the by-laws shall prescribe, which shall be as often as 
once in twelve months, but no person or corporation from 
whom purchases of goods or materials incident only to the 
carrying on of the business of the association are made, or to 
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whom produce in wholesale quantities is sold, shall in any 
case be included in the distribution of said profits. 

(103) Sec. 17. At any regularly called general or special Voting by 
meeting of the stockholders a -written vote received by mail ma " 
from any absent stockholder and signed by him may he read 

in such meeting and shall be equivalent to a vote of each of 
the stockholders so signing: Provided, He has been previous- rroviso. 
ly notified in writing of the exact motion or resolution upon 
which such vote is taken and a copy of same is forwarded 
with and attached to the vote so mailed by him. 

(104) Sec. 18. The directors, subject to revision by the Earnings, »p- 
association at any general or special meeting, shall apportion ^" tlonment 
the earnings by first paying dividends on the paid-up capital 

stock not exceeding six per cent per annum, then setting 
aside not less than ten per cent of the net profits for a reserve 
fund until an amount has accumulated in said reserve fund 
equal to thirty per cent of the paid-up capital stock and the 
remainder of said net profits by uniform dividend upon the 
amount of purchases of shareholders, and to non-sharehold- 
ers on the amount of their purchases at a per cent one-half as 
great as that paid to shareholders, which may be credited 
to the account of such non-shareholders on account of cap- 
ital stock of the association; but in productive associations 
such as creameries, canneries, elevators, factories, and the 
like, dividends shall be on raw material delivered instead of 
on goods purchased. In case the association is both a selling 
and a productive concern, the dividends may be on both raw 
material delivered and on goods purchased by patrons. 

(105) Sec. 19. No stockholder in any such association Votine,6tc., 
shall own shares of a greater par value than one thousand MockLoiders. 
dollars, or be permitted to vote by proxy, or be entitled to 

more than one vote. Certificates of stock shall not be issued 
to any subscriber until fully paid, but the by-laws of the asso- 
ciation may allow subscribers to vote as stockholders after 
fifty per cent of the stock subscribed for has been paid in 
cash. 
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PART III. 
Corporations Not for Pecuniary Profit. 

CHAPTER 1. 

Corporations Not for Pecuniary Profit. — General Provisions. 

Howeoverned. (106) Section 1. Corporations whose purposes do not in- 
clude the transaction of commercial or other business for a 
direct pecuniary profit to the members or stockholders, shall 
be governed by the provisions of this chapter in addition to 
such other provisions of 'this act as may be applicable thereto: 

proviso. Provided, That such corporations may transact business 

upon the co-operative plan, as provided in chapter four of 
part two of this act, if done without direct pecuniary profit 
to the members or stockholders. Such corporations may be 
organized upon either a stock share basis or upon a non- 
stock basis, and the membership therein may be limited either 
as to number or qualifications as fixed in the articles or by- 
laws. 

shares de- (107) Sec. 2. If organized upon a stock share plan the 

" shares of such corporations shall be of denominations of ten 
dollars, or a multiple of ten dollars, but shall not exceed one 
hundred dollars. No dividends shall be directly paid on any 
such shares nor shall the stockholders be entitled to any por- 
tion of the earnings of such corporation derived through in- 
crement of value upon its property or otherwise incidentally 

proviso, dis- made : Provided, however, That upon dissolution of any 

wrpoStimi. such corporation, the stockholders shall be entitled to an 
aliquot portion of the assets thereof after the payment of all 
debts and the liquidation of .all liabilities of such corpora- 
tion, based upon their several holdings therein as represented 
by the shares of stock standing in the name of such stock- 
holders at the time of dissolution. Such shares of stock shall 
not be transferable by assignment or sale, nor be transferred 
to legal heirs or devisees, upon the death of the owner there- 
of, unless the by-laws of such corporation make express pro- 
vision therefor. Such stock corporations shall have power 
to exclude from further membership any stockholder who 
fails to comply with the reasonable and lawful requirements 
of the laws, rules and regulations duly made by such cor- 
poration for the government of its members, and may cancel 
the stock of any such offending -member without liability for 
an accounting, excepting as may be provided for in the arti- 
cles or by-laws. ' «*\jOO 
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(108) Sec. 3. In all corporations governed by the provi- Membership. 
sions of this chapter, membership therein shall be governed how eov8med ' 
by such rules of admission, retention and dismissal, as the 

articles or by-Jaws shall prescribe, provided that all such 
rules shall be reasonable, germane to the purposes of the cor- 
poration, and equally enforced as to all members. 

(109) Sec. 4. The property and lawful business of such Property, how 
corporations shall be held and managed by a board of trustees 8l ' etc ' 

or directors, with such powers and authority as shall be 
necessary to the complete execution of the purposes of each 
such corporation, as limited by the articles, or by-laws duly 
made and published. No such board shall be less than three 
in number, and each such trustee or director shall be' a mem- 
ber or stockholder of such corporation as the case may be. 
The bylaws of all such corporations shall be enacted by the By-laws, 
stockholders or members assembled at any first or annual or en * clmenl ■ 
special meeting of the members called in accordance with the 
provisions of this act or as provided in the articles of asso- 
ciation; but the members may at any such meeting authorize 
the directors or trustees to enact and amend the by-laws not 
inconsistent with the articles. 

(110) Sec. 5. If the membership in any such corporation Members, dis- 
be limited to persons who are members in good standing i Q "J" 8 *'- etc - 
other incorporated associations, lodges, churches, clubs, or 
societies, the articles of association shall in each case define 

such limitations, and in such case it may be further provided 
that failure on the part of any such member to keep himself 
or herself in such good standing in such other corporation or 
association shall be sufficient cause for expelling or dismis- 
sing such member from the corporation requiring such eligi- 
bility, subject to such regulations as may be enacted in the 
bylaws as to the nature and formalities of evidence that 
shall be prima facie sufficient to justify such dismissal or ex- 
pulsion. 

(111) 'Sec. 6. No corporation organized for non-profit Limit or 
shall be capitalized for an amount in excess of the sum of capltal 9tock - 
money necessary to carry out its purposes, including the 
purchase or leasing of such property as may be required for 

its offices or in its lawful business affairs, the payment of sal- 
aries and expenses of its officers for a period not exceeding 
five years from the time of incorporation, and the estimated 
expense of conducting and consummating its purposes aside 
from annual or other periodical contributions from sources 
other than the revenue derived from annual membership fees, 
and no such corporation shall hereafter be capitalized at more 
than five hundred thousand dollars without the consenfr-and 
approval of the Michigan securities commission created by 
act number forty-six of the public acts of nineteen hundred 
fifteen, after a hearing upon the merits and necessities there- 
for. The Michigan securities commission shall have full Power or se- 
power and authority in the premises to permit and regulate mSon. com " 
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the use of such further capital as may be shown to be neces- 
sary and beneficial to the purposes of such corporation : Pro- 
vided, That the limitation of capital prescribed herein shall 
in no case apply to corporations organized to carry out the 
provisions of any trust deed, or instrument, or of any will 
or other testamentary disposition of property wherein prop- 
erty of a definite value is committed or disposed of in trust, 
or wherein such property may be used in connection with 
property or means derived from sources outside of that 
so placed in trust, to carry out the intention of the maker of 
such instrument. 



Sights and 
powers of 



Provisions jrf 

appll. 



(112) Sec. 7. All such corporations are hereby empowered 
to fix the amount of the membership fees or dues which 
members may be required to pay initially or periodically, as 
a condition of admission or retention as such members, and 
to make rules necessary to enforce such requirement includ- 
ing provisions for cancellation of membership for non-pay- 
ment of such dues or obligations and for reinstatement in 
such membership. 

(113) Sec. 8. Each member of such corporations shall be 
equally privileged with all other members in his voice and 
vote upon any proposition presented for discussion or deci- 
sion at any meeting of the members or stockholders, excepting 
that in stock corporations formed hereunder each shareholder 
may, if so provided in the articles or by-laws, be entitled to a 
number of votes equal to the number of shares of stock held 
by him; and otherwise there shall be no preferences as be- 
tween members or stockholders based upon obligations of the 
corporation to the members -or stockholders therein. 

(114) Sec. 9. Any such corporation the object* of which 
require the transaction of business, the receipt and payment 
of money, the care and custody of property, and other inci- 
dental business matters, shall have the right and power to 
transact such business, and to receive, collect and disburse 
such moneys, and to acquire, hold, protect and convey such 
properties as are naturally or properly within the scope of 
its articles. 

(115) Sec. 10. The provisions of this chapter shall be held 
when t apply to all associations, societies and corporations of the 

nature of clubs, hoards of trade and commerce, associations 
of persons engaged in the same or allied professions, trades, 
occupations and industries, when such persons desire to asso- 
ciate for mutual benefit, comfort or instruction not involv- 
ing direct pecuniary profit; and to societies for the advance- 
ment of particular scientific or sociological, political views 
or opinions, the collection and dissemination of historical 
or scientific facts, the advancement of literature, cultivation 
of art, the prevention of cruel and inhuman practices, and 
to any other such society whether enumerated herein or not, 
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so long as the purpose or purposes thereof are lawful, and 

not for direct pecuniary profit of the members : Provided, Proviso, non- 

That any association or society heretofore incorporated and ^ration'" 

now existing whose purpose is to provide for the relief of 

distressed members, visitation of the sick, burial of the dead, 

and the payment of a voluntary sick or burial benefit to or 

for members, not exceeding in all the sum of one hundred fifty 

dollars on account of any one member, or the buying and 

selling of products for its, members without direct pecuniary 

profit to the association or its members may operate under 

this chapter as a non-profit corporation. 

(116) Sec. 11. The funds and property of all such corpora- Fimda, (Na- 
tions shall be acquired, held and disposed of only for tjieir p "* 1 "*■ elc - 
lawful purposes, and the trustees or directors shall be individ- 
ually liable for the misapplication, or misuse of any such 

money or property caused through the neglect of such director 
or directors to exercise reasonable care and prudence in the 
administration of the affairs of such corporation or through 
wilful violation of the laws governing the same. 

(117) Sec. 12. Any such corporation may, whenever its May borrow 
general interests require the same, borrow money and issue m0ne7, e,c - 
its promissory note or bond for the repayment thereof with 
interest, and may in like case mortgage its property as secur- 
ity for its debts or other lawful engagements, provided al- 
ways, that the by-laws expressly authorized such action to 

be taken, or that the same is authorized by resolution of the 
stockholders or members at any regularly called meeting. 
No such promissory note or mortgage shall be valid unless bo 
authorized, but no such note or mortgage shall be deemed 
to be invalid for failure of the stockholders or members to 
include in their authorities the particular sums, rates of in- 
terest, or times of maturity of the' loan or engagement, which 
items may be agreed upon and authorized by the directors. 



CHAPTER 2. 

Benevolent, Charitable, Social and Secret Societies and 
Orders. 

Subdivision 1, State Jurisdictions. 

(118) Section 1. All societies, fraternal or otherwise, Fratemai.etc, 
having for their principal purposes the teaching, practice and 80detleB - 
extending of patriotism, benevolence, charity and fraternity 
under the form of secret rituals with a lodge form of govern- 
ment as commonly understood, desiring to be incorporated 
to more effectually carry out such purposes, shall hereafter 
incorporate under the provisions of this chapter and act. !N T o 
such society or lodge whose parent organization is incorpor- 
ated under the laws of any other country or state shall be 
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permitted to organize or incorporate any subordinate state 
or local jurisdiction or lodge within this state without first 
applying for and receiving permission to do business within 
this state as such foreign corporation. 
Number mar (119) Sec. 2. Any three or more persons, citizens of this 
incorporate. 8 tate, may incorporate a secret society or lodge, fraternal or 
otherwise, for the purposes mentioned in section 1 hereof, 
which shall be the parent organization for this state. If such 
society or lodge shall be intended to operate as a state juris- 
diction of a lodge or society having a parent organization 
without this state, then such persons so incorporating shall 
exhibit with their articles the charter or permit from such 
foreign parent society or lodge permitting such incorporation 
Articles of within this state. The persons so incorporating shall execute 
wEftttoatktfl. and file articles in the form prescribed in chapter two, part 
one of this act, with the secretary of state, as prescribed for 
non-profit corporations generally; and in addition to the other 
requirements of said chapter two, the incorporators shall state 
in such articles: 

(1) That such society or corporation shall have a secret 
ritual, and a representative form of government, whose pur- 
poses are not unlawful, and 

(2) The executive offices within such society by such pecu- 
liar name as they shall lie respectively known ; 

(3) The principal features of organization, the distin- 
guishing purposes, and the name of the society by which all 
subordinate lodges thereof shall also be known when or- 
ganized. 

Ritual, etc (120) Sec. 3. Every such parent corporation shall have the 

right to prescribe the ritual to be used in all the secret work of 
Buch lodge or society, the oaths or other obligations to he taken 
by members or officers, and to enact by-laws, rules and regula- 
tions having uniform application throughout the organiza- 
tion. No such ritual, rules, regulations or by-laws shall be 
inconsistent with the laws of the United States or of this state. 
Such parent corporation shall have the right to organize and - 
charter subordinate lodges or societies thereof, and to enact 
a system of discipline to which all such subordinate lodges 
and individual members may be compelled to conform under 
pain of expulsion therefrom ; and to prescribe the terms and 
conditions under which such subordinate lodges and members 
may be admitted, retained in good standing or suspended or 
expelled from such membership. Such parent corporation may 
delegate to its officers, committees and to subordinate juris- 
dictions, such functions and powers as the articles or by-laws 
of such corporation may from time to time prescribe, not in- 
consistent with the laws of this state. 
M»Tsuperin- (121) Sec. 4. Every such parent corporation shall have 
tenieM., mb- t ne pjght to superintend, visit, instruct and guide its subordi- 
lodges, etc. nate lodges and jurisdictions, through its duly appointed of- 
ficers, agents and committees; may appoint its courts or judi- 
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eial functionaries for the enforcement of its system of disci- 
pline within such lodge ; may prescribe the initiation fees and 
annual or other periodic dues or contributions upon which 
membership may be conditioned, and may prescribe the pro- 
portion of such funds that shall belong to such parent corpor- 
ation for the work of organizing, maintaining and carrying 
out the purposes of the society as a whole. 

(122) Sue. 5. The fiscal and business affairs of every sucli Fiscal, etc, 
parent corporation shall he managed by such executive offi- ^Lnleed° w 
cers, committees, directors or trustees as the articles shall pre- 
scribe, who shall severally have such powers and liabilities as 
may be prescribed in the articles or in by-laws made pursuant 
thereto. The articles shall in all cases state the name of the 
committee having authority to enact the original by-laws of 
the parent corporation, and when and how the members there- 
of shall be elected or appointed and for how long such com- 
mittee shall hold office. Every such parent society shall desig- Secretary. 
nate an officer who shall be its secretary whose powers and 
duties shall conform to those prescribed in this act for secre- 
taries of corporations generally. 

(128) Sec. 6. No such parent corporation shall assume Name, 
a name already in use by any other corporation, lodge, or 
society incorporated under the laws of this or any other state 
of the United States and admitted to do business in this 
state, nor any name which is so similar to that adopted by 
any other such lodge, or society as to lead to confusion or 
deception : Provided, however, That local or other suboTdi- Proviso, 
mate jurisdictions shall in all cases use the name of the par- 
ent corporation in addition to some suitable local designation. 

(124) Sec. 7. Every such parent corporation shall have Real estate, 
power to hold in fee or otherwise, such real estate, and fo™J rhok1, 
own such personal property, as may be necessary to estab- 
lish its state headquarters, or any charitable home or insti- 
tution established or maintained by it, and for that purpose 
may contract for the purchase of land, take conveyance of, 
purchase, lease or rent such real estate as may be so neces- 
sary; and may in connection with any land or building 
erected thereon let or sublet any vacant space therein or 
thereon not necessary to the immediate requirements of the 
corporation. In case it shall become necessary or advisable 
for the corporation to execute any contract for the purchase 
of such land or the lease of any such building, or to sell, 
mortgage or convey the same, the executive or other commit- 
tee or trustees having charge of the fiscal affairs of such cor- 
poration shall designate at least two officers of such corpora- 
tion to execute and deliver such instruments on behalf of the 
corporation, as shall have been authorized by such commit- 
tee or trustees. 

(126) Sec. 8. Every such parent lodge or society so in- Represema- 
corporated within this state shall adopt a representative form Sj^JSinent 
of government, under which form the subordinate lodges shall 
7 
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elect or appoint representatives to attend the annual or other 
convention, conclave or meeting of the parent corporation, by 
whatsoever name such meeting shall be known, and at which 
annual meeting the officers and committees of such parent or 
state society shall be elected by a majority vote of such rep- 
resentatives. The first annual meeting shall be held at a time 
and place to be fixed by the executive committee of the parent 
corporation; and thereafter such time and place shall he fixed 
by the convention itself. 

(126) Sec. !J. The annual convention, conclave or meet- 
ing, when duly called to order, shall have power and authority 
to elect the officers and the executive committee or trustees of 
such parent state corporation; to elect delegates to any higher 
jurisdiction within said lodge or society; to alter or amend 
the articles or by-laws of the state parent corporation not 
inconsistent with the state charter of such lodge or society; 
to determine questions of discipline or policy ; and to act upon 
such other matters as the articles or bylaws may require to 
be presented to such convention for action. 



Subdivision 2. — Local Jurisdictions. 

(127) Sbc. 10. Any number of persons who are members 
in good standing in any lodge incorporated as a parent society 
or lodge within this state, and having a charter or permit from 
such parent lodge or society, may incorporate as a local lodge 
or branch thereof, upon complying with the provisions of this 
act appropriate to such corporations. The purpose of all such 
local lodge corporations shall be to further the interests of the 
parent society or lodge in such community, to hold the prop- 
erty of such local lodge or society and to become integral 
members of the parent lodge or society. 

(138) Sec. 11. The articles of such local lodge or society 
shall follow the form prescribed for non-profit corporations in 
this act and shall contain such further statements as the incor- 
porators may wish to insert therein as to purposes and gov- 
ernment. Every such articles shall state that such local lodge 
has been granted a charter by the state parent corporation, if 
there be one. 
y (129) Sec. 12. Every such local, lodge shall have the 
same right to hold, own and dispose of property, both real and 
personal as is granted in this act to non-profit corporations 
generally ; and such local lodge shall be subject to the disci- 
pline, visitation and guidance of the parent lodge or society, 
or other higher jurisdictions as the plan of higher organiza- 
tion may prescribe. 

(130) Sec. 13. Every such local lodge or society shall 
have such officers, committees, trustees and agents as their 
articles or charter may prescribe, who shall be elected or ap- 
pointed and who shall have such duties, responsibilities and 
powers, as the charter, articles or bylaws may prescribe. 
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(131) Skc. 14. Every such corporation, whether parent Righta, 

or local, shall have all the rights, powers, immunities and p ""*"' etc - 
privileges granted by this act to non-profit corporations gen- 
erally, and, excepting as in this chapter prescribed, shall be 
subject to the liabilities imposed by law upon all corpora- 
tions in this state. 

(132) Sec. 15. Every such lodge whether parent or local Relief funds, 
shall have authority to make provision for the visitation of etc ' 

the sick and afflicted members ; to provide funds for the relief 
of distressed members and their families ; to provide funds for 
the burial of indigent or other worthy members : Provided. Proviso. 
That no such funds shall be raised or maintained in the way 
of dues, assessments or levies based upon an insurance rate, 
table or contract express or implied : And provided further, Further 
That no such money shall be paid out of the treasury of any P f0vla0 - 
such lodge without the express order of the lodge itself or a 
committee duly authorized to consider and act upon such 
cases: Provided, however, That nothing in this chapter con- I ^ 0l j l90 1 ; | 
tained shall be construed as prohibiting any such lodge from homtJ! 
establishing and maintaining charitable homes or other insti- 
tutions for its aged, afflicted or infirm members under the pro- 
visions of this act applying to trustee corporations. 



PART IV. 
Trustee, Educational and Ecclesiastical Corporations. 

CHAPTER 1. 

Trustee Corporations. 

Subdivision 1. — General Provisions. 

(133) Section 1. A trustee corporation is hereby defined ^^ l t ^ n t J i 
to be any corporation wherein the trustees appointed by any fined. 
instrument in writing, whether testamentary or otherwise, to 
have the title, care, custody or disposition of property or the 
income therefrom, in trust for such uses and purposes as may 
be named in such instrument, for the benefit of religious, 
charitable, benevolent, educational institutions or public 
benefaction of whatsoever name or nature and any other per- 
sons who may be lawfully associated with them, incorporate 
for the express and main purpose of carrying out the provi- 
sions of such trust. The term "trustee corporation" may also 
embrace any case in which trustees hold in their corporate 
name, any separate property of the corporation of which they 



are trustees for specific purposes defined or limited by any 
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written instrument donating, setting aside or devoting such 
separate property for charitable, religious, benevolent, edu- 
cational or other beneficial purpose, or where such property 
is so held by the said trustees under the terms of written in- 
structions as to the use thereof from the governing body of 
any ecclesiastical, fraternal or charitable society, association 
or corporation. Such trustees shall in no case have any per- 
sonal interest in or title to any part or portion of such trust 
property, nor derive any personal benefit from the principal 
or income thereof, excepting in the way of juBt compensation 
for their labor and skill in executing such trust or by way of 
reimbursement for necessary and actual expenses incurred in 
the management of such property or in the performance of 
their duties as such trustees, or except upon authority ex- 
pressed in the original deed or instrument of trust. Nothing 
in this chapter contained shall be construed as preventing or 
prohibiting any trustees appointed or provided for under the 
terms of any deed, will or other written instrument to have the 
title or management of any property, whether real or personal, 
for the benefit of the donor or grantor therein or the heirs, de- 
pendents or other beneficiaries of such donor or grantor, and 
not for charitable, religious, educational or benevolent pur- 
poses, from incorporating under this act for the purpose of 
executing such trust, if such incorporation be permitted, di- 
rected or contemplated in such instrument, and the business 
of such corporation, when organized, is one which a corpora- 
Further tion might otherwise carry on under this act: And provided 
proviso. further, That declarations of trust shall not be sufficient in 
themselves to authorize the trustees named therein to assume 
corporate powers, but all such trustees referred to in this 
chapter shall be incorporated only in the manner prescribed 
in and by complying with the provisions of this act. 
when prop- (134) Sec. 2. In any case mentioned in the foregoing see- 
etc 5 ! to T ' tion where property, whether real, personal, or mixed, amount- 
trustees. ; n g j n va i ue to one thousand dollars or more, has been or here- 
after shall be so given, granted, devised, or bequeathed to three 
or more trustees, or in any case where the income from any 
property or fund has been or hereafter shall be so given, or 
bequeathed to such trustees for any such purpose, where the 
annual amount of such income is one thousand dollars or 
more, and where it shall, for the more effective and perfect ad- 
ministration of any such trust, be deemed expedient to or- 
ganize themselves as a corporation, then it shall be lawful for 
"Trust in- such trustees to become incorporated under this chapter. The 
So2i! eot de " term "trust instrument" or "instrument of trust" as used in 
this act shall be construed to mean and refer to any lawful 
deed of gift, grant, agreement, or any last will and testament 
by which the donor, grantor, or testator shall give, grant, de- 
vise, or bequeatli any property, real, personal or mixed, in 
trust for general or specific uses ; and any and all conditions, 
terms or directions contained therein; aud any act, declara- 
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tion or instructions of a legal nature made by any corporation 
or body directing or authorizing trustees thereunder to take, 
receive, hold, manage or dispose of any of the property of 
such corporation for general or specific purposes for the bene- 
fit of such persons or objects as may be therein designated. 
Such term shall not include constructive or resulting trusts. 

(135) Sbc. 3. The articles shall, in addition to other re- Articles, what 
quirements made in this act, state : w Btale- 

(a) The nature of the business, if any, in which such cor- 
poration will be engaged, and the nature and value of the 
trust property; and to all such articles, wherever filed, there 
shall be attached verified copies of every trust instrument or 
other written directions upon which such trust is founded; 

(b) The number of persons who shall constitute the per- 
manent board of trustees of such corporation ; the length of 
time for which the trustees are authorized to act after elec- 
tion or appointment as the case may be; and the mode in 
which their successors shall be elected or appointed ; 

(c) Whether or not other persons than the incorporators 
are, or may become, members or stockholders thereof. 

(136) Sec. 4. Every trustee corporation shall have offi- Officers, 
cers corresponding to those prescribed for corporations gen- 
erally in this act, appointed or elected as such trustees may 
agree upon by majority vote, or as may otherwise be provided 

for in the trust instrument. Such corporation shall have all 
the rights, powers, privileges, and immunities conferred by 
law upon general corporations, excepting as limited in the 
trust instrument or by the provisions of this chapter. 

(137) Sec. 5. Unless otherwise prohibited or not con- May bold, 
templated in the trust instrument, such trustee corporation etc ' property - 
may by gift, grant, devise or bequest, take, receive and hold 

any property, real or personal, so given, granted, devised or 
bequeathed from other persons than the person or persons by 
whose deed, will or other instrument the trust was originally 
founded. Any two or more persons may by the same instru- 
ment or by separate instruments, give, grant, devise, or be- 
queath property in trust, for any of the purposes mentioned in 
section one hereof, to the same trustees upon such terms and 
conditions as may in such instrument or instruments be 
agreed on, and such trustees, if authorized to incorporate, 
shall attach to the articles of incorporation each and every 
one of such agreements, and shall be governed by the condi- 
tions therein imposed upon them, if not incompatible one with 
the other. After incorporation to carry out the express di- 
rections or conditions of any such trust instrument, no such 
trustees shall thereafter accept any gift, grant, devise, or be- 
quest upon any condition or conditions incompatible with the 
articles or with any instrument required to be attached there- 
to. 

(138) Sec. 6. The property and funds of every such cor- Funds, etc., 
poratiou shall be faithfully and exclusively used for the pur- lu,w,J8 « i - 
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poses thereof as set forth in its articles or as required by the 
terras of the trust instrument ; and such trustees shall be held 
to the same degree of responsibility and accountability witfc 
respect thereto as if not incorporated, excepting where a less 
degree or a particular degree of responsibility and account- 
ability is prescribed in the trust instrument, or where such 
trustees remain under the control of members or stockholders 
in such corporation other than themselves who retain the 
right to direct and do direct the action of the trustees as to 
the use of such trust property from time to time. Nothing 
herein contained shall be construed as prohibiting any such 
board of trustees, having more than live members, from ap- 
pointing an executive committee or such other committees as 
they may desire, with such powers and division of work and 
responsibility as such board may agree upon, not inconsistent 
with the trust instrument or with the general provisions of 
this act governing the management and powers of corpora- 
imrestment. tions. Such corporation may, unless otherwise specifically 
directed in the trust instrument, invest its funds by loan or 
mortgage security, or by purchase of any city, county, state 
or United States bonds, and of any other bonds authorized 
by the laws of this state for purchase by savings banks, or by 
proviso. loans on pledge of the same: Provided, That no loan of such 

funds shall foe made to any trustee, officer or servant of such 
corporation. 
vacancy, how (139) 'Sec. 7. In any case where the trust instrument 
Wed - fails to provide for the filling of vacancies among the trustees 

due to death, disability, resignation or other cause, and such 
vacancy occurs, the remaining trustees may apply to the cir- 
cuit court in chancery of the county where the principal busi- 
ness office of such corporation is located, for the appointment 
of some suitable and competent person to fill such vacancy, 
and the circuit judge thereof may, upon such ex parte or other 
showing as he may require, make such appointment by an ap- 
propriate order, and the person so appointed shall, upon 
filing his written acceptance as such trustee, be and become 
a trustee of such corporation with the same powers as those 
originally appointed. A certified copy of every such order 
shall be forthwith filed with the secretary of state and with 
the county clerk or clerks where the original articles were 
filed. 
JJ lM "tit5£ toes (l* u ) ®ec. 8. In any case where the trustees of any such 
circuit court trustee corporation are in honest doubt and unable to agree as 
inchancery. tQ ^ e construction of any of the terms or conditions of any 
such trust instrument or their powers or duties thereunder, 
any or all of such trustees may file his or their petition in the 
circuit court in chancery for the county in which the principal 
business office of such corporation is located, asking for the 
construction of the said court upon the whole or any part of 
such instrument, under and by the same procedure as is pro- 
vided by law for the constructiou of wills. In case any pub- 
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lie interest is involved, the prosecuting attorney of such coun- 
ty shall enter his appearance therein, and shall do so in all 
cases involving hospitals or charitable homes or similar insti- 
tutions to which the general public may be admitted on appli- 
cation. If less than the entire board of trustees joins in such 
petition, the remaining members shall become defendants and 
shall be served with such notice or other process as the rules 
of the court may require. Such court shall have jurisdiction to Jurisdiction 
determine every doubtful, or disputed question raised by such ot courK - 
petition, and the opinion and directions of such court, when 
tiled, shall be binding upon such corporation and the trustees 
thereof. 

(141) Sec. 9. If the donor, or grantor in any such trust Trust inatru- 
instrument, shall desire to alter, amend, enlarge or restrict the ™t'«. ' 
gift or grant or any of the terms or conditions thereof, and 

does so, it shall be the duty of such trustees to forthwith file 
a verified copy of such amended trust instrument with the sec- 
retary of state and the county clerk where the original articles 
were filed, and any amendments to such articles occasioned by 
such amended trust instrument shall likewise be forthwith 
made and filed by such trustees, but no such amendments to 
the articles shall be valid that change the original purposes 
of the corporation in their entirety. 

Subdivision 2. — Hospitals or Asylums. 

(142) Sec. 10. In all cases where lands, or any other Trustae 
property, amounting in value to five thousand dollars or t)p- corpor * on ' 
wards, have been or shall hereafter be given, granted, devised 

or bequeathed to three or more trustees for the purpose of 
founding or endowing a hospital or other charitable asylum for 
the care or relief of indigent or other sick or infirm or aged 
persons, or the care of minor orphans or crippled children 
or for the care and protection of unfortunate women, or any 
number of such purposes, such trustees may incorporate un- 
der this act as a trustee corporation. Unless restricted by the 
trust instrument in respect thereto such trustees may unite in 
such incorporation with other persons contributing to the 
maintenance of such hospital or asylum, and all such other 
persons shall become members of such corporation upon mak- 
ing such contribution as may be fixed and determined in the 
articles or by-laws of the corporation: Provided, That any Proviso, 
three or more persons may incorporate for any such charitable 
purpose as a trustee corporation, where the hospital, home, 
asylum, or other institution to be founded by such corporation 
is to be constructed, equipped and maintained principally by 
donations not made under any trust deed or other instrument 
in writing declaring the uses and purposes to which such prop- 
erty shall be devoted, and every such corporation shall have 
authority to fix and prescribe the terms and conditions of mem- 
bership therein. 
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(143) Sec. 11. The trustees of such corporation, or a ma- 
" jority of them, are hereby authorized and empowered to inden- 
ture or apprentice to responsible persons, any destitute or 
foundling children now, or which may be hereafter, in charge 
or care of said corporation, until sueh children shall respec- 
tively become of lawful age, and to make such indenture in 
each case as binding and effective in all respects as if said 
trustees were the lawful parents or guardians of said children : 
Provided, Said trustees shall have power to withdraw such 
child from any person to whom lie or she may be indentured, 
when in their opinion the interests of the child may require it. 

Subdivision 3. — Fraternal, etc., Hospitals, etc. 

(144) Sec. 12. Whenever there shall exist any hospital, 
asylum, home for the care of indigent, aged or infirm persons, 
or any other charitable institution in this state, the legal title 
to which and the land used in connection therewith has been 
conveyed to one or more persons in trust, for charitable pur- 
poses, and the care and management of which institution is 
entrusted to a board of control consisting of five or more per- 
sons, appointed from one or more charitable, religious or fra- 
ternal bodies, in pursuance of the provisions contained in the 
deed conveying the legal title of such institution and land to 
such trustees, such board of control may become incorporated 
as a trustee corporation and become subject to the provisions 
of this chapter. 

(145) Sec. 13. Such corporation may receive gifts, be- 
quests and devises of money and other personal property and 
real estate for the benefit of the hospital, asylum or home for 
the care of indigent, aged or infirm persons, or other charit- 
able institution which it has in its charge, and shall have 
power to sell such real estate and personal property as shall be 
given to it, and invest the proceeds thereof in the same man- 
ner as is provided in this chapter for the investment of gifts 
and bequests of money to trustee corporations whenever, in 
the judgment of the proper officers or committee or committees 
of such corporation, it may be deemed beneficial to such in- 
stitution. 
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(146) Sec. 14. When there is organized within this state 
auy presbytery, diocesan convention, diocese, synod, confer- 
ence, district or other organization, being an association of 
congregations or societies, or a quarterly conference of a sta- 
tion, mission, class, congregation, circuit or other organization 
of a religious denomination, which shall desire to possess cor- 
porate powers in order to effectuate the purposes of such or- 
ganization or to create a corporate board of trustees for any 
endowment or other property of the denomination represented 
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by such body, such diocese, presbytery, diocesan convention, 
synod, conference, board of district stewards, or a quarterly 
conference thereof, may, at a meeting thereof held and con- May elect 
ducted according to the rules and regulations of such organi- lrusle,ea ' 
zation, association or quarterly conference, elect trustees in 
number not more than nine nor less than three, and also desig- 
nate the corporate name by which such trustees and their suc- 
cessors in office shall be known. It shall be the duty of the certificate of 
officer presiding over such election to give to such trustees a etectIoni 
certificate of their election under his hand and seal, specifying 
the name by which such trustees and their successors shall 
thereafter be known. They and their successors shall hold Term of 
their offices for the term specified in such certificate of elec- ofiBce ' 
turn, or until the organization or association first making such 
election elects others to succeed them. Such trustees, upon re- 
ceiving certificates of their election, shall file articles with the 
secretary of state and the county clerk of a county within 
whose bounds such electing body is authorized to meet, and 
shall be subject to the provisions of this act relating to trustee 
corporations. 

(147) Sec. 15. Elections of trustees to fill the places of w ^]J, tniateefl 
those whose terms of office expire shall take place at the last 
regular meeting of such presbytery, synod, conference, dio- 
cesan convention or other representative body occurring 

prior to the expiration of the term of their predecessors. Va- y?*"^™' 
fancies in any such board of trustees caused by death, resig- w 
nation, removal, declination to serve, or otherwise, may be 
filled by the appointing body at any regular meeting thereof, 
or at any special meeting called for that purpose, or for that 
and other purposes, pursuant to the rules of such body. 

(148) iSkc. 16. Such trustees may, in their corporate May hold, 
name, take and hold all property, real and personal, devised, et0 -'» ro P* rt y 
bequeathed, transferred or conveyed to them for the use and 

benefit of the religious denomination by whose representative 
body they are appointed. In the management and disposition 
of such property they shall be governed by the terms of any 
will, deed, or other instrument by which such property shall 
be given to them, and subject to such terms, by the directions 
of the body by whom they were elected. 

(149) Sec. 17. The said trustees may, in their corporate May invest, 
name, invest and re-invest the property in their hands and un- et0 ' 

der their control as such trustees, collect the rents, issues and 
profits thereof, and out of the same pay the taxes, repairs, in- 
surance and other expenses incident to the care thereof : Pro- Prosiso. 
vided, however, That the said trustees shall neither sell, con- 
vey, mortgage, nsr lease for a longer period than three years, 
any real estate held by them as such trustees, unless duly au- 
thorized to do «o by the presbytery, synod, conference, dioc- 
esan convention, or other representative body which ap- 
pointed them. And in every case of sale, conveyance or in- 
cumbrance of real estate, said trustee shall cause to be filed in 
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the office of the register of deeds in the county in which such 
real estate is situated, with the instrument, a copy of the acts 
of said presbytery, synod, conference, diocesan convention, or 
other representative body authorizing such sale, conveyance or 
incumbrance, duly certified by the secretary of said represen- 
tative body to be a true and complete copy of said proceedings. 
And such certificate so made and filed shall be prima facie evi- 
dence of the facts therein recited. 

Subdivision 5. — Foundations for the Promotion of Public 
Welfare. 

Numbermay (150) Sec. 18. Any number of persons, not less than 
'pm-pose"" 8 ' three, may became incorporated as a foundation for the pur- 
pose of receiving and maintaining a fund, or funds, and apply- 
ing the income thereof to promote the preservation and per- 
petuation of persons and objects of historical and natural in- 
terest. Any such foundation shall be authorized to expend its 
funds and income from time to time as shall seem expedient 
to the trustees of such foundation, hereinafter provided, for the 
purposes of such foundation, which may include the preser- 
vation of forests; the establishment and maintenance of mu- 
seums or parks for the benefit of the people; the collection and 
preservation of historical documents, data, research and 
publications; and to extend aid and support to any such 
objects and purposes, agencies or institutions already estab- 
how governed, lished, or which may hereafter be established. Every such 
corporation shall be governed by the provisions of this act re- 
lating to trustee corporations excepting as in this subdivision 
otherwise provided. 
May hold, (151) Sec. 19. The foundations hereby authorized shall 

etc , property. k ave p ower to ia ^ e an( j n0 ],j D y bequest, devise, gift, purchase 
or lease, either absolutely or in trust, for any of its objects and 
purposes, any property, real, personal or mixed, without limi- 
tation as to the amount of value, except such limitations, if 
any, as the legislature shall hereafter specifically impose; to 
convey such property and to invest and reinvest the principal 
thereof and deal with and expend the income of tbe founda- 
tion in such manner' as in the judgment of the trustees will 
best promote its objects, 
corporation (152) Sec. 20. Every such foundation shall be a non- 
proflt." on * profit corporation and subject to the provisions of chapter one 
of part three of this act excepting as herein otherwise provided. 
All of such property and accumulations thereof shall be held 
and administered to effectuate the purposes stated in the ar- 
proviso, wi- tides and to serve the general welfare of the people : Provided, 
mission eea, rpjjjg sec ti on shall not prevent such foundations from charging 
an admission fee, or similar charge, to museums, forest re- 
serves, parks and other institutions organized hereunder for 
the sole purpose of paying the expense of maintenance. 
Members, ad- (153) Sec. 21. The trustees shall provide in the articles 
mitranceot. ^ e terms and the manner in which members may be admitted 
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to foundations established in pursuance of this subdivision. 

The affairs of such foundation shall be managed by trustees to Affairs, how 

be elected by the members as provided by the by-laws, but in mana £ e<1 

no case shall the number of trustees be less than three or more 

than fifteen. Such trustees shall hold their offices for one 

year, or such other period as the bylaws shall determine and. 

until their successors are elected and qualified. 

(154) Sec. 22. Should any corporation organized under Dissolution. 
this subdivision cease to operate or its fund be diverted from 

the lawful purposes of its organization, or become unable to 
usefully serve such purposes, the legislature may by law pro- 
vide for the winding up of its affairs and for the conservation 
and disposition of its property, in such way as may best pro- 
mote and perpetuate the purposes for which such corporation 
was originally organized. 

(155) Sec. 23. The provisions of this chapter shall apply chapter pro- 
to corporations heretofore or hereafter formed for the purpose applicable, 
of providing scholarships in the university of Michigan or in 

any of the publicly maintained schools or colleges of this 
state; and to corporations formed for the purpose of loaning 
money or giving other assistance to students at any of said 
schools, or colleges or said university, but no such corpora- 
tion heretofore formed shall be required to change or amend 
its articles or by-laws by reason of anything contained in this 
chapter, nor shall the rights, powers, privileges, immunities 
or the mode of doing business of any such existing corpora- 
tion be deemed to be affected by any provision hereof which 
may be inconsistent with the provisions of the act under which 
any such corporation shall have been organized. Every corpor- 
ation heretofore formed under any law of this- state for benev- 
olent or charitable purposes, and having no capital stock, 
shall be deemed to be a trustee corporation within the meaning 
of this chapter and shall be subject to the provisions hereof ex- 
cepting as such provisions may conflict with the articles and 
by-laws of any such corporation lawfully made and enacted 
pursuant to the act under which incorporated. But any such 
corporation may amend its articles and by-laws so as to bring 
itself in conformity with the provisions hereof. 



CHAPTER 2. 

Educational Corporations. 

Subdivision 1. — General Provisions. 
(156) Section 1. Corporations for the purpose of found- Educations 
ing, establishing and operating a college, seminary, academy, ho\vgovern 
school, conservatory or other institution of learning shall be 
governed by the provisions of this chapter in addition to such 
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other provisions of this act as may be applicable to the par- 
. ticular class of corporation so organized. 

An educational Institution properly Incorporated under the provisions of 
the law la n regular school or college within the meaning of the law. — Wise v. 
State Veterinary Board, 138/431. See Home and Day School v. Detroit, 
76/623; Booker v. Grand Rapids Medical College, 158/08; Parsons Business 
College V. Kalamazoo, 186/305; Knight v. Mich. Female Seminary, 162/617. 

capital paid (157) Skc. 2. Every such corporation with the exception 
of those hereinafter specified in sub-section (c) hereof, before 
being authorized to file its articles, shall be required to make a 
showing in its articles that at least fifty per cent of its capital, 
whether of stock or in gifts, devises, legacies, bequests or other 
contributions of money or property, has been paid in or re- 
classification, duced to possession. In respect of such capital such corpor- 
ations shall be classified as follows: 

(a) Those having a capital of not less than one hundred 
thousand dollars; 

(b) Those having a capital of not less than five thousand 
dollars, and less than one hundred thousand dollars; 

The term "capital" as herein used shall be construed to in- 
clude money or property whether derived from shareholders' 
stock, or from donors, grantors or others in trust, by deed, 
will or by other voluntary pledge or contribution, or any or 
all of such sources ; 

(c) Those instituted and maintained by any ecclesiastical 
op religious order, society, corporation or corporations, re- 
taining control of such institution for denominational pur- 
poses. 

Cta-Aoor- (158) Sec. 3. (a) Corporations of class (a) as defined 

Surky of". Bu ' in section two «f this chapter shall have authority to establish 
and conduct general colleges for furnishing higher learning 
and to confer such degrees and honors as are commonly con- 
ferred by other like colleges and universities in the United 
States; and the term "college" as herein used shall be con- 
strued to include any college, university or other institution 
where the arts, sciences, professions and higher learning are 
taught and degrees and honors therein conferred. Such col- 
leges may also include preparatory schools as commonly un- 
derstood ; 

class b. (b) Corporations of class (b) as defined in section two 

hereof, shall have authority to establish and conduct special 
colleges, seminaries, academies or preparatory schools, but 
not general colleges or universities, as defined in sub-section 
(a) hereof; 

class c, what (c) Corporations of class <e) shall embrace such schools, 
em race, academies, or colleges as have been heretofore founded under 
act number one hundred thirty-five, public acts of eighteen 
hundred ninety-nine, known thereunder as Ursuline acade- 
mies; those founded under act number one hundred twenty- 
one, public acts of nineteen hundred fifteen, and known there- 
under as ecclesiastical seminaries; those founded under act 
number twenty-eight, public acts of 1901, and known there- 
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under as "Evangelical Lutheran deaf mute institutions"; 
those founded under act number one hundred thirty-five of the 
public acts of eighteen hundred sixty-seven, known as indus- 
trial and charitable schools; and such other schools, colleges, 
and institutions of like character and purpose as may be 
formed hereafter under this act : Provided, That any corpor- Proviso. 
ation heretofore formed under any law of this state for educa- 
tional purposes shall have all of the rights, powers, privileges 
and immunities enjoyed under its act of incorporation and 
without regard to the classification made in this chapter, and 
upon complying with the provisions hereof shall have such ad- 
ditional rights, powers, privileges and immunities as are con- 
ferred hereunder according to the classifications prescribed 
in this chapter : Provided further, That any corporation here- ^^ b*°- 
tofore formed under act number three hundred fifty^nine, pub- garteninatuu- 
lic acts of nineteen hundred thirteen, and known thereunder aom - 
as "kindergarten institutions," shall hereafter be classified 
under class (b) of sections two and four of this chapter. 

(159) Sec. 4. The articles of every such corporation shall Articles, wh»t 
clearly set forth briefly the educational system of the institu- w "* tan ' 
tion to be founded and the character of the degrees, honors, 
diplomas, or certificates which it proposes to grant. If a col- 
lege or university, the articles shall state the number and name 

of the faculties to be established; and if a denominational 
religious school or college, the name of such denomination 
and the body supporting or controlling the same; and such 
articles shall in other respects comply with the requirements 
of this act. Any such corporation may, by increasing its cap- 
ital to a higher class and amending its articles, assume the 
powers and privileges of such higher classification as it may 
thereby be entitled to as defined in this chapter. 

(160) Sec. 5. The directors or trustees of any such cor- Mnyaccept 
poration may accept gifts, devises, legacies or bequests, of per- B ^ tB ' etc- 
sonal or real property, or the principal or interest of any • 
money or other fund, in trust for the benefit of such institution 

or particular faculties, departments or other special purposes 
thereof; and such trustees or directors shall hold and dispose 
of such trust funds in accordance with the directions and 
wishes of any of the donors in each case ; and shall account 
for all such funds and property in such mauner and at such 
times as may be appointed in the instrument, deed or will ac- 
companying the donation or as provided by law or the arti- 
cles or by-laws of such corporation, made pursuant thereto. 
Where no other provision is made .with respect thereto, the 
directors or trustees of every such corporation shall be gov- 
erned as to their duties, powers and responsibilities, by the 
general provisions of this act respecting such boards ; and as 
to their trusteeship of property they shall be governed by the 
provisions of this act governing trustee corporations. 

(161) Sec. 6. The control of the business and secular af- Board <rfdi- 
fairs of every such corporation shall be vested in a board of teetOTBi 
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powers. directors or trustees. Such board shall also have exclusive 

control over the educational affairs and policy of such insti- 
tution, and as such may : 

First, Appoint, employ and pay the salary of a president, or 
principal, and such professors, tutors, assistants, and em- 
ployes, as the board shall determine necessary; 

■Second, Direct and prescribe the course or courses of study 
and the rules of discipline for such institution, and enforce 
the same; and prescribe the tuition and other fees to be paid 
by students attending such institution ; 

Third, Grant- such diplomas, certificates of graduation, or 
honors and degrees, as the nature of the institution may war- 
rant, or as contemplated in the articles ; 

Fourth, Delegate to the president or principal, and the var- 
ious professors and tutors, such authority over the education- 
al affairs of the institution as the hoard may deem advisable ; 
Fifth, Co-operate with other schools, colleges and educa- 
tional institutions within this country in promoting the best 
interests of education. 
Diplomat (162) 'Sec. 7. Every diploma, certificate of graduation, 

feffM.'etc!* of or other evidence of attendance at such institution, shall en- 
holders oK title the. lawful recipient thereof to all the privileges and im- 
munities which by custom or usage are allowed to holders of 
similar diplomas or certificates granted by similar institutions 
proviso. in this country : Provided, That as to any occupation or pro- 

fession regulated by statute as to the requirements and quali- 
fications necessary to the practice thereof, no such diploma or 
certificate of graduation shall entitle the recipient to any such 
privilege or immunity where such statutory requirements or 
qualifications have not been complied with. 
Sunt, or public (163) Sec. 8. Every such corporation shall be subject to 
'roay inspect. the visitation and inspection of the superintendent of public 
instruction, in person or through visitors or inspectors ap- 
pointed by him, at such times as he may fix. Said superin- 
tendent shall be empowered to ascertain and publish informa- 
tion upon all matters pertaining to the condition, management, 
instruction and practices of the corporation; and upon evi- 
dence that the property is at any time less than is required by 
law, or that the corporation is not otherwise complying with 
the provisions of this act, he shall serve notice oh the corpora- 
tion to remedy the defects within a reasonable time to be fixed 
in such notice, and in case the deficiency is not corrected with- 
in the time fixed iiy him, he may institute proceedings at 
Annual report, law for the dissolution of the corporation. Such trustees 
shall be required, on or before the first day of Decenrber, an- 
nually, to report to the superintendent of public instruction, 
a statement of the name of each trustee, officer, teacher and 
the number of students of such institution, with a statement 
of its property, the amount of stock subscribed, donated aud 
bequeathed, aud the amount actually paid in, and such other 
information as will teud to exhibit its condition aud opera- 
tions. 



GENERAL CORPORATION LAWS. 



Ecclesiastical Corporations. 
Subdivision 1.— General Provisions. 

(164) Section 1, (a) The provisions of this chapter shall BaflMtaitleji 
apply to churches and societies founded upon new doctrines * * P ° I * onB - 
and beliefs as well as to those already established and prac- 
ticed. The term "church" or "church corporation" as used 
in this chapter shall be construed to include any church, de- 
nominational unit, or church society, as the term is commonly 
used and understood, but shall not apply to such organiza- 
tions as Sunday schools, Epworth Leagues, Young People's 
Unions, Bible classes, and similar societies, organized as 
subordinate to and affiliated with the parent churches; 

(b) Whenever any number of churches or other corpora- 
tions organized for religious purposes desire to unite in a 
central organization for the accomplishment of any common 
purpose they may incorporate such organization by severally 
adopting, at meetings specially called for the purpose, resolu- 
tions expressing their desire to become members of such cor- 
poration; and by filing duly attested copies of such resolu- 
tions together with a copy of the articles of such corporation, 
as in other cases of non-profit corporations. 

. (165) 'Sec. 2. The articles of incorporation of any such Articles of in- 
ecclesiastical corporation shall be executed by the incorpora- ™ rpor " °" 
tors or persons duly designated thereunto and shall follow the 
form prescribed in this section, and contain such further state- 
ments as may be appropriate to each such corporation, as the 
law may direct or as the incorporators may deem necessary 
or advisable. Such form shall run as follows : 

"We, the undersigned, desiring to become incorporated Form. 

under the provisions of Act No of the public acts 

of niueteen hundred twenty-one {namely, this act) do hereby 
make, execute and adopt the following articles of association, 
to-wit: . 

First, The name assumed by this corporation and iby which 

it shall be known in law, is "The church" 

(or other name which clearly indicates a religious society or 
association;) 

Second, The location of said church or society shall be in 

the of county of 

and state of Michigan ; 

Third, The time for which said corporation shall be created 
shall be ; 

Fourth, The members of said church or society shall wor- 
ship aiid labor together according to the discipline, rules and 

usages of the church in the United States of 

America (or other jurisdiction as the case may be,) as from 
time to time authorized and declared by the 
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(here insert the name of the higher ecclesiastical body or 
bodies, if any, authorized to determine such question;) 

Fifth, And succeeding articles, if any, (containing in brief 
and concise language, such other and further declarations or 
statements pertaining to Buch corporation, as may be deemed 
necessary or advisable by the incorporators, or as may be 
hereinafter prescribed.) 

In witness whereof, we, the parties hereby associating for 
the purpose of giving legal effect to these articles, hereunto 
sign our names and places of residence. 

Done at the of , county of 

and state of Michigan, this day of , 19 

(Signatures) (Residences) 



( Acknowledgments. ) 

(Consent if any required.) 

(Certificates, if any.) 
how executed, (166) 'Sec. 3. Excepting as herein otherwise provided, 
such articles shall be executed, acknowledged, filed and dis- 
posed of in the same manner and with like effect as is pre- 
scribed in this act for corporations generally. Such articles 
may contain, among other things, specified in section two of 
this chapter, any provisions the incorporators may. determine 
upon respecting the church polity or government, and the 
blank spaces provided for shall be filled in by words appro- 
priate to the particular denomination or corporation being so 
incorporated. 
By-iawa, etc (167) Six;. 4. Such church corporations shall have au- 
thority to adopt by-laws prescribing the qualifications of mem- 
bers ; the manner in which they shall be admitted, suspended 
or expelled; the number and official titles of the person or 
persons who control the temporal affairs of the corporation ; 
their terms of office; the manner of their selection and remov- 
al from office; their respective official duties; the time and 
manner of calling and holding church business meetings and 
the number of members constituting a quorum; bow far the 
corporation shall be subject to the approval or control of any 
other corporation or higher church body which corporation or 
body shall be named ; the manner and condition under which 
property, both real and personal, may be acquired, held and 
disposed of ; and such other by-laws as may be deemed neces- 
sary for the management of the affairs of such corporation. The 
by-laws may also prescribe how the same may be altered, 
amended or repealed. 
May amend (168) Sbc. 5. The articles of any such corporation may 

artieies. ^ e ameH ,i e( j a t anv meeting of the members of the corporation 

called for that purpose pursuant to the by-laws, by the af- 
firmative vote of a majority of the members entitled to vote 
thereon present at such meeting, unless a different majority 
is required by the rules of discipline or by the church policy 
in any particular case, and it shall' be the duty of the person 
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or persons controlling the temporal affairs of the corporation 
to make, sign and acknowledge in the same manner that the 
original articles were made, signed and acknowledged, tripli- 
cate copies of a certificate, containing the name of the corpor- 
ation, a copy of the call for the meeting at which the amend- 
ment was made, the number of members present at such meet- 
ing, the number of members voting in favor of the amendment 
and a copy of the amendment ; and such certificate of amend- 
ment shall be filed in the same manner .that the original ar- 
ticles were filed, and upon such filing the amendment shall be 
effective: Provided, That where the system of discipline or Proviso. 
polity in any particular denomination or church requires the 
action, consent or vote of a conference, conclave or synod, pres- 
bytery or other body, or the approval of certain officers of such 
conference or other body or of a bishop or other hierarchical 
officer, to such amendments, then all such amendments shall be 
made in conformity to such practice and requirements and 
shall in all other respects conform to the customs, usages, be- 
liefs, and discipline of the particular church body concerned. 

(169) Sec. 6. In the case of incorporating a Sunday Sundayschooi 
school society, or other special religious society or union, not soceles - 
being a church, but having for its object the teaching of reli- 
gious principles, or the associating together for religious work, 

the incorporators shall subscribe articles similar to those pre- 
scribed for non-profit corporations generally, which articles 
shall also contain any special conditions or distinguishing 
principles upon which such corporation is founded, and, if con- 
nected with some organized church, the name of the church 
and a statement of the extent to which stfch church may exer- 
cise superintendence over the affairs of or discipline of the 
members of such Sunday school or other corporation. The cor- Powers, etc. 
porations referred to in this section as Sunday schools or spe- 
cial religious societies, shall have all the rights, privileges, im- 
munities and powers granted by this act to non-profit corpor- 
ations generally in their secular affairs ; and in their religious 
affaire they shall be governed solely by their articles and by- 
laws, and the system of discipline therein adopted. 

(170) Sec. 7. Where no other special provision incon- May hold, 
sistent herewith is made in this chapter, every such church Btc " prop * rtr - 
corporation shall have power to acquire, hold, sell and convey 
property, both real and personal for the general purposes of 

such corporation and it may recover and hold the debts, de- 
mands, rights, privileges and all property, whether real or per- 
sonal, of whatever sort it may be, belonging or appertaining to 
said church, in whatever manner the same may have been ac- 
quired, and in whose hands soever the same may be held, the 
same as if the right and title had originally been vested in 
said corporation. The board of trustees may authorize cer- 
tain of the officers of said board to affix the corporate name 
and the seal of the corporation, and to execute and attest con- 
veyances, notes, obligations, acquittances and all other neceg- ,-, ■' ",'. .- 

Google- 
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sary legal documents. It may sell, mortgage and dispose of 
its personal property; and may mortgage and incumber its 
real estate. It may acquire real estate by gift, purchase or de- 
vise for the purpose of having and holding land and buildings 
for its own use and occupancy, including a pastor's residence, 
a church cemetery, church and Sunday school buildings and 
grounds and church society buildings and grounds, and may 
sell or mortgage such real estate; shall have and enjoy all the 
rights, privileges and. immunities, so far as any church ceme- 
tery owned by it is concerned, which corporations organized to 
establish rural cemeteries have and enjoy under the laws of 
this state: Provided, That the right to sell, convey or mort- 
gage such real property shall be subject to such restrictions 
and conditions as may be prescribed by the rules of discipline, 
articles or by-laws pertaining to each such corporation : And 
provided further, That every such vhurch corporation in bo 
far as it holds any property in trust for religious, charitable, 
benevolent, educational or social purposes, shall he deemed to 
be a trustee corporation within the meaning of this act and 
governed by the provisions of chapter one of this part, ex- 
cepting as herein otherwise provided. 

(171) Sec. 8. Any religious society or church incorpor- 
ated under any law of this state may receive, hold, and use 
gifts or bequests of money or other property for any special 
religious, benevolent, charitable, educational, social or other 
purpose enterprise or project connected with such church or 
society or may receive such gifts or bequests to be by such 
society or church invested in whole or in part in the name of 
such society or church, the net income therefrom to be by such 
society or church used for any of said purposes, according 
to the terms of such gifts or bequests. All real estate so re- 
ceived and not used by such society or church for any of such 
purposes shall by such society or church be sold within ten 
years and the proceeds therefrom shall be used or invested 
according to the terms of such gift or bequest. All such in- 
vestments made by such society or church shall be in such real 
estate, mortgages or bonds, as may at the time be authorized 
by the laws of this state or by the laws of the United States of 
America for the investment of savings deposits of incorporated 
banks. The trustees, vestrymen, consistory, or other govern- 
ing body of any religious society incorporated under the laws 
of this state, may in their corporate name receive gifts and be- 
quests of money for investment upon bond and mortgage when 
the interest of such investment is to be applied in payment or 
part payment of the salary of the minister, priest, rector, par- 
son or clergyman of such religious society: Provided, That 
sums of money, mortgages or investments so held by any such 
society shall be invested by the trustees, vestrymen, consis- 
tory, or other governing body, in their corporate name, upon 
bonds secured by mortgage upon unincumbered real estate, 
worth at least double the amount loaned thereon. 

>y Q.OOQle 



GENERAL CORPORATION LAWS. 

(172) Sec. 9. Nothing in this chapter contained shall be p™?™-;? 
construed as limiting or restricting the rights, powers, privi- Sot rtatrii 
leges, immunities or the practices of any church heretofore 
established or incorporated under any law of this state; nor 
as requiring any such church to alter or change any rule of 
discipline, custom or usage in respect of its church policy or 
government; nor as interfering with the lawful acquisition, 
use or disposition of any property now owned or held by any 
such church corporation. The provisions of this chapter shall 
be liberally construed in the interests of religion and morality. 



Foreign Corporations, Reports and Schedules of Repeals. 



Foreign Corporations. 

(173) Section 1. It shall be unlawful for any corporation Certificate or 
organized under the laws of any state, district or territory of E™ procured. 
the United States, except the state of Michigan, or of any 
foreign country, to carry on its business in this state, until it 
shall have procured from the secretary of state of this state 
a •certificate of authority for that purpose. To procure such 
certificate of authority every such foreign corporation or as- 
sociation shall comply with the following provisions: It shall 
file in the office of the secretary of state a certified copy of its 
charter, or articles of incorporation, and file evidence of ap- 
pointment of an agent in this state to accept service of process 
on behalf of said corporation, and shall pay to the secretary of 
state the filing, and franchise fees prescribed by law. Such To Me state- 
corporation, by its president, secretary, treasurer and super- men 
intendent, or any two of them, shall make and file with the 
secretary of state a statement duly sworn to by at least two of 
such officers, in such form as the secretary of state may pre- 
scribe, containing the following facts: what to 

First, The location of its principal office and its principal an,Ma - 
place or places of business, and the names and addresses of 
its principal officers; 

Second, The location of its principal office and the principal 
place of business in Michigan, and the name and addresses of 
the officers or agent of the company in charge of its business 
in Michigan; 

Third, The total value of the property owned and used by 
the company in its business, giving its location and general 
. character and stating separately the value of its tangible prop- 
erty, of its cash and credits, its franchises, patents, trade- 
marks, formulas and good will ; 
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Fourth, The value of the property owned and used in Mich- 
igan and where situated; 

Fifth, The total amount of business transacted during the 
preceding year and the amount of business, if any, transacted 
in Michigan ; 

Sixth, Such other facts bearing on the matter as the secre- 
tary of state may require, including a statement of the partic- 
ular purpose, or the particular kind of business for which the 
Fnmchjse fee. company desires admission to this state. From the papers bo 
oi, filed and the facts so reported and any other facts coming to 

his knowledge bearing upon the question, the secretary of state 
shall compute and determine the amount of the franchise fee 
to be paid by such corporation before its admission to this 
Appeal. state, as prescribed by law. Any such corporation shall have 

the right, on application, to be heard by the secretary of state 
touching the matter of the determination of such franchise fee. 
Any corporation aggrieved by the decision of the secretary of 
state, may, within ten days, appeal to a board of appeal, con- 
sisting of the auditor general, state treasurer and attorney 
general, whose decision in the matter shall be final. 

The matter of admitting foreign corporations to do business In a state 
la absolutely within the discretion of the legislature. It Is granted, not as 
a matter of right, hut as a matter of comity.— Mortgage Co. v. Secretary 
of State, 160/2152. It Is unnecessary for a foreign corporation bringing suit 
In this state to allege In Its declaration that It has compiled with the stat- 
ute. Compliance le presumed.— Pittsburg Coal Co. v. Nortby, 158/541. Un- 
der the plea of the general issue the Incorporation of the plaintiff Is practic- 
ally admitted.— Imperial Curtain Co. v. Jacob, 163/78- As to what consti- 
tutes doing business within the state, see Lange Medical Co. v. Brace, 186/402. 
A contract by a foreign corporation for the sale and Installation of a new 
elevator and the making of repairs upon another elevator. Is the transaction 
of business within the meaning of the statute. — Haughton Elevator Co. v. 
Candy Co., 156/2T. See People v. Crucible Co., 150/584; Young v. Moore, 
162/61; 'HarvesNT Co. v. Circuit JudKe, Hifi/aO; Attorney General T. National 
Cash Register Co., 182/105. Where plaintiff, a foreign corporation, without 
having secured a certificate of authority to do business in this state, made 
a contract with an agent to secure contracts to show its motion pictures In 
the theatres of various cities in this state, said contracts being subject to 
plaintiff's approval, it was carrying on business In this state without author- 
ity so to do.— Res Beach Pictures Co. v. Garson Productions, 209/602. Bee 
■■■'■■ "■•- - Chaussee, 211/302; Republic Motor Truck Cc v. 

(174) Sec. 2. When such corporation has fully complied 
with the provisions of this act, the secretary of state may issue 
to such corporation a certificate of authority to carry on such 
business in this state for one year, and from year to year there- 
after during the period of its corporate existence so long as 
the said corporation continues to pay its franchise fee and to 
otherwise comply with the laws of this state: Provided, That 
no such foreign corporation shall be permitted to trans- 
act business in this state, unless it be incorporated in 
whole or in part for the purpose or object for 
which a corporation may be formed under the laws of 
Michigan, and then only for such purpose or object. 
The secretary of state shall in the certificate which he 
issues state the act or section of this act containing such 
purposes and such corporation shall have all the powers, 
rights, and privileges and be subject to all, the restrictions, re- 
quirements and duties granted to or imposed upon corpora- 
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lions organized under such act or section ; and the officers and 
directors of every such corporation shall be subject to all such 
requirements and duties as are imposed upon officers and di- 
rectors of domestic corporations organized under such act or 
section, and shall be subject to the same penalties and liabili- 
ties for failure to preform any duties imposed by such act as 
are the officers and directors of domestic corporations organ- ■ 
ized thereunder : Provided, That the carrying on in this state proviso, 
by such corporation of business for which it has not been so ^"revoked. 
admitted or failure to fully comply with the requirements of 
the laws of this state shall be sufficient cause for revoking the 
certificate of authority to do business in this state, and the 
secretary of state may revoke such certificate and shall prompt- 
ly notify such corporation. of such revocation and the reasons 
therefor by notice sent by mail to the home office of such cor- 
poration. All foreign corporations, including also common 
carriers, heretofore or hereafter admitted to this state shall 
be deemed to T>e admitted under and be subject to the pro- 
visions of this act : Provided, however, That nothing in this Proviso. 
chapter contained shall be construed as exempting any foreign 
corporation from complying with any law bringing it under 
the jurisdiction of the Michigan public utilities commission 
for any purpose. 

• of lta birth to conduct 
.0 be admitted to do busl- 
I). Domestic corporations 
nee a.— American Telephone. 
eta, to. t. iwcretary or ftate, 169/mS. Where a foreign corporation ob- 
tains from the secretary of state a certificate of authority authorizing It 
to do business In Michigan under tbe provisions of Act 232 of J 803, it is 
for the purposes of milt *i.il wrvl.-.- >f process a domestic corporation under 
said nct.—Tund v. KicM..r Who -r Co., 1S5/11U. See Republic Motor 
Truck Co. v. The JJuda Co., 212/66. 

(175) Sec. 3. Every corporation which, has paid a fran- Additional 
chise fee and been admitted to do business in this state, which whenTied'. 
sball thereafter increase its authorized capital, or shall in- 
crease the proportion of its capital stock, represented by prop- 
erty used and business done in Michigan, shall within thirty 
days after such increase file an additional statement in respect 
thereto with the secretary of state and pay such additional 
franchise fee on account thereof as may be prescribed by law. 
And any such corporation shall at any time when requested by 
the secretary of state, file an additional statement under oath 
of at least two of its officers, showing the proportion of its 
property used and business transacted in Michigan. Every 
corporation subject to the provisions of this chapter which 
shall neglect or fail to comply with its requirements, shall be 
subject to a penalty of not less than one hundred dollars nor 
more than one thousand dollars for every month that it con- 
tinues to transact business in Michigan, without complying 
with the requirements of this act, to be recovered by action in 
the name of the people of the state of Michigan in any court of 
competent jurisdiction. No foreign corporation shall he cap- 
able of making a valid contract in this state until it shall ka^oOQlc 



STATE OP MICHIGAN. 



fully complied with the requirements of the laws of this state 
with respect thereto, and at the time holds an unrevoked certi- 
ficate to that effect from the secretary of state. No such cor- 
poration having appointed an agent to accept service of pro- 
cess shall have power to revoke or annul such appointment un- 
til it shall have filed notice of appointment of some other per- 
son in this state as such agent. 

This statute is penal and the people are not liable for costs to a fult 
brought to recover the penalty,— (People v. Crucible Steel Co., 101/818. See 
Rei Beach Co. v. Garaou Productions, 209/692 ; Detroit Mortgage Corpora- 
tion v. Secretary ol State, 211/320. A con tract to equip a building Id Michi- 
gan -with an automatic Are sprinkler system, made by a foreign corporation 
which had not compiled with the laws ol Michigan to authorize It to do 
business or make contracts In the state, and which executed the contract 
entirely through sub -con tractors, who manufactured and Installed the system, 
furnishing both materials and labor, held a Michigan contract, and not an 
Interstate transaction, which win void under the statute (C L. Mich. 1915, 
f 9083 et seq.).— Phillips Co. v. Everett, 282 Fed. 841. 

Unlawful to (176) -Sec. i. It shall be unlawful for any person to act 

tor unaufhor- as agent for any foreign corporation not authorized to do busi- 
ized corpora- ness in this state or in any manner to aid in the transaction of 
the business of such unauthorized foreign corporation in this 
state. Any person violating the provisions of this section shall 
be deemed guilty of a misdemeanor and upon conviction 
thereof, shall be punished by a fine of not less than fifty dol- 
lars, nor more than five hundred dollars for each offense, and 
in default of payment of such fine, shall be imprisoned in the 
county jail for a period of not less than thirty days nor more 
than one year, or he may be punished by both such fine and 
imprisonment at the discretion of the court. 

People v. Crucible Steel Co., 150/505 ; Showen v. J. L. Owens Co., 158/332. 

NotappUc- (177) Sec. 5. The provisions of this chapter shall not be 

ta/nconv'' applicable to such foreign corporations as are permitted to do 
panies. business in this state by license issued by the commissioner of 

insurance, according to the provisions of law. The term "cor- 
porations" as used in this chapter shall be construed to include 
all associations, partnership associations and joint stock com- 
panies having any of the powers or privileges of corporations, 
not possessed by individuals or partnerships, under whatever 
term or designation they may be defined and known in the 
Certain for- state where organized. Foreign corporations organized not 
tions^feeaT 1 ' ^ or pecuniary profit may be admitted to carry on their lawful 
Btc - business within this state upon the same terms and under the 

same restrictions as apply to similar non-profit corporations 
organized under the laws of Michigan, and upon paying the 
same filing, privilege and other fees as are prescribed by law 
for similar domestic corporations. 
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CHAPTER 2. 
Annual and Other Corporation Reports. 

(178) Section 1. Every corporation heretofore incorpor- Annual, etc., 
ated under any law of this state, and now in existence, which wnereflied, 
by the law under which incorporated was not required to make ««■ 

or file an annual report, or which was required only to make 
such report as might be required by the attorney general of 
this state from time to time, or whose articles were not re- 
quired to be filed with the secretary of state, shall, on or before 
the first day of January, nineteen hundred twenty-two, make 
and file with the secretary of state a report showing tbe name 
of such corporation, the location of its principal ofBce, tbe term 
for which incorporated, the act under which incorporated or 
re-incorporated, the names and residences of its officers and 
directors, the purposes of such corporation, its authorized 
capital stock, if any, and the inventoried value of all property 
held or owned by such corporation at the time of filing such 
report. It shall be the duty of the directors or trustees of 
every such corporation to make and file the report herein re- 
quired, and upon such form as may be prescribed by the secre- 
tary of state. The secretary of state shall make an index of all index of 
of the reports filed pursuant to this section, and file all such reports ' 
reports along with the other corporation records in his office. 
This section shall not be construed as applying to corporations 
filing articles or reports with the insurance department or the 
banking department, or with the Michigan public utilities 
commission, but shall include all other corporations otherwise 
exempted under the provisions of section eight of chapter one, 
part one, of .this act. 

(179) Sec. 2. All domestic corporations of whatsoever Domestic 
nature whose purposes and objects do not include business for cor P° rationa - 
pecuniary profits, including those organized under act num- 
ber one hundred seventy one of the public acts of nineteen hun- 
dred three, all ecclesiastical and educational corporations, all 

such corporations of the nature embraced in chapters two and 
three of part three of this act, and all corporations referred to 
in section one of this chapter and all trustee corporations op- 
erating not for profit, shall file a report with the secretary of 
state, similar to that required in section one hereof, in the year 
nineteen hundred twenty-four and every third year after. 
Such reports shall be filed in the months of July or August of when filed. 
the year in which filed. 

(180) Sec. 3. The secretary of state may call upon the Additional in- 
several county clerks or registers of deeds, for any information w™*otnnu«h. 
respecting the corporations referred to in the foregoing sec- 
tions, and such officers shall furnish such information as may 

be so demanded. With every report forwarded to the secne- Fiungtee. 
tary of state pursuant to sections one and two of this chapter, 
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the corporation forwarding the same shall also send a filing 
fee of two dollars, which fees when received shall be deposited 
in the state treasury and credited to the general fund of the 
state. 
Articled, etc.. (181) Sec. 4. Hereafter it shall not be necessary for any 
where aied. corporation to file its by-laws with any county clerk. All ar- 
ticles, amendments thereto, and annual or other periodic re- . 
ports of corporations shall be originally filed with the secre- 
Copiea to tary of state, and copies thereof shall be prepared by the cor- 
nlsbed. m ~ poration itself in each instance to be certified by the secretary 
of state and forwarded for filing in the* office of the county 
clerk of the county where such corporation has its principal 
office or place of business. The county clerks shall keep their 
corporation records and files in such manner and form as to 
readily show the proper classification to which each corpora- 
tion belongs, alphabetically arranged as to names and other 
indexing. 
Annual re- (182) Sec. 5. Every corporation organized for pecuniary 

goru, what to ppog^ including every foreign corporation admitted to carry 
on business in this state, shall annually, in the month of July 
or August, make duplicate reports showing the condition of 
such corporation on the thirtieth day of June, next preceding, 
on suitable blanks to be furnished by the secretary of state, as 
hereinafter provided. Such report shall furnish the secretary 
of state with all information and facts necessary for the coin- 
May require putation of the annual franchise fee provided for by law. The 
tarmMion. '"" secretary of state is hereby authorized to require of any cor- 
poration any additional information that may be needed after 
the filing of its annual report for the purpose of computing 
such fee. Such report shall state the amount each of common 
and preferred capital stock authorized, and the amount there- 
of, subscribed for, and the amount thereof actually paid in 
cash, and the amount thereof paid in property; the total value 
as near as may be estimated of all property owned by the cor- 
poration ; the value of different items or classes of property as 
follows: Real estate used in its business; real estate not 
used in its business; goods, chattels, merchandise, material 
and other tangible property; patent rights, trade marks and 
formulas; good will; and all other property including sur- 
plus, reserve funds and sinking funds, specifying the kind; 
value of all credits owing to the corporation ; the amount of 
debts of the corporation ; the name and postoffice address of 
each officer and director of the corporation, and such other 
Blank forms information as the secretary of state may require. It shall 
to be mailed. ^ ^ j^y Qf ^ secre t ar y f state On application 
of such corporation to mail to each corporation wLteli 
is subject to the provisions of this act, suitable blanks 
for making the reports and returns required by law. 
Such reports shall be signed by president or vice-president 
of the corporation and the secretary or assistant secretary 
of the corporation and verified by the oath of the secretary 
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of the corporation, and deposited in the office of the secretary 
of state within the said month of July or August, or within 
sixty days after the close of such fiscal year, accompanied 
by a filing fee of two dollars, and the amount of the annual 
franchise fee provided by law ; such filing fees when received 
shall daily be covered into the state treasury and there credit- 
ed to the general fund of the state. 

Persons dealing with manufacturing corporations upon the strength of 
the reports which they are required to die with the secretary of state, a 
knowledge of which Is acquired through the usual channels, have the right 
to relj npon the fairness and honesty of the statements therein made. — 811- 
berman V. Mud roe, 104/362. The Individual liability of directors of corpora- 
tlons for corporate debts, based upon their failure to make an annual report 
extends to corporate debts contracted pending the default.- — Wilcox Cordage 
& Supply Co. v. Moaher, 114/8*- Directors of a corporation which filed no 
report In the year subsequent to its organisation, were not liable for debts 
contracted during the first year of Its existence. — Appliance Co. v. Englebardt, 
180/802. In proceedings by a corporation to enforce a mechanic's Hen, 
where It appears that at the time the contract was entered Into, plaintiff 
was In default in filing Its annual report for the previous year with the 
secretary of state, the trial court properly ruled that nnder | 8028, C. L. 
'13, plaintiff was not entitled to any relief in the courts, although said report 
was Sled before this suit was commenced. — Irvine & Meier v. Wlenner, 
212/18B. 

(183) Sec. 6. The secretary of state shall carefully 
ine all such reports, and if upon such examination they shall etc! 
be found to comply with all the requirements of this chapter, 
he sHall then file one of them in his office, and shall forward 
the other by mail or express to the county clerk of the county 
in which the office in this state for the transaction of the 
business of said corporation, is situated. And it shall be Duty of 
the duty of such county clerk, upon receipt of such report, count) ' clBrk ' 
to immediately cause the same to be filed in Ms office> If 
any corporation neglects or refuses to make and file the re- 
ports required by this chapter within the time herein speci- 
fied, and shall continue in default for ten days thereafter, its 
corporate powers shall be suspended thereafter, until it shall 
file such report, and it shall not maintain an action in any 
court of this state upon any contract entered into during 
the time of such default; and any director or trustee of such 
corporation so iu default, who has neglected or refused to 
join in the making of such report shall be liable, for all debts, 
of such corporation contracted during the period of such 
neglect or refusal; and shall also ne liable to such corporation 
for any' damages sustained by it by reason of such refusal 
or neglect. Whenever any corporation has neglected or re- Failure to 
fused to make and file its report within twenty days after file repOTti 
the time limited in this chapter, the secretary of state shall 
cause notice of that fact to be given by mail to such cor- 
poration, directed to its postoffice address. The certificate 
of the secretary of state or his deputy, of the mailing of such 
notice, shall be prima facie evidence in all courts and places 
of that fact, and that such notices were duly received by said 
corporation. 'All actions and suits based on the neglect or 
refusal of the officers or directors of such corporation to make 
and file the reports required by this section shall be com- 
menced within two years after such neglect or refusal has 
occurred and not afterwards. 
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Schedule of Repeals, and Saving Clauses. 

(184) Section 1. The following acts, and all acta and 
parts of acts amendatory thereto, are hereby repealed, 
namely : 

Act number one hundred twenty-two of the public acts 
of eighteen hundred seventy-seven ; act number one hundred 
fifty-eight of the public acts of eighteen hundred eighty- 
three; act number eleven of the public acts of eighteen hun- 
dred ninety-five ; act number seventy-three of the public acts 
of eighteen hundred sixty-nine; act number two hundred 
twelve of the public acts of eighteen hundred sixty-one; act 
number one hundred sixty-nine of the public acts of eighteen 
hundred seventy-nine; act number fifty-eight of the public 
acts of eighteen hundred seventy-seven; act number seventy- 
five of the public acts of eighteen hundred eighty-seven; act 
number fifty-six of the public acts of eighteen hundred ninety- 
one; act number one hundred seven of the public acts of 
eighteen hundred eighty-one; act number one hundred seven- 
teen of the public acts of eighteen hundred fifty-five; act 
number twenty-two of the public acts of eighteen hundred 
eighty-three; act number sixty-four of the public acts of 
nineteen hundred five; act number sixteen of the public acts 
of eighteen hundred sixty-nine; act number eight of the public 
acts of eighteen hundred sixty-seven; act number seventy-six 
of the public acts of eighteen hundred eighty-three; act num- 
ber one hundred fifteen of the public acts of eighteen hundred 
eighty-nine; act number fifty-four of the public acts of eight- 
teen hundred seventy^seven ; act number one hundred sixty- 
seven of the public acts of eighteen hundred eighty-nine; act 
number ninety-seven of the public acts of eighteen hundred 
ni nety -seven ; act number twenty-seven of the public acts of 
eighteen hundred eighty-two; act number eighty-five of the 
public acts of eighteen hundred ninety-three; act number 
sixty-seven of the public acts of eighteen hundred ninety-five; 
act number eighty-two of the public acts of eighteen hundred 
ninety-seven ; act number one hundred ninety-two of the public 
acts of eighteen hundred eighty-three; act number one hun- 
dred four of the public acts of eighteen hundred sixty-nine; act 
number seventy-three of the public acts of eighteen hundred 
seventy-nine; act number forty-eight of the public acts of 
eighteen hundred eighty- three ; act number one hundred seven- 
teen of the public acts of eighteen hundred fifty-one; act num- 
ber eighty-three of the public acts of eighteen hundred fifty- 
one; act number forty of the public acts of eighteen hundred 
fifty-five; act number sixteen of the public acts of eighteen 
hundred sixty Jour ; act number sixty-two of the public acts of 
eighteen hundred forty-eight; act number one hundred fifty- 



GENERAL CORPORATION LAWS. 

five of the public acts of eighteen hundred fifty-one; act Dum- 
ber one hundred twenty-two of the public acts of eighteen 
hundred fifty-five; act number one hundred fifty-three of the 
public acts of eighteen hundred ninety-one; act number one 
hundred sixty-six of the public acts of eighteen hundred 
sixty-three; aet number two hundred thirty-nine of the pub- 
lic acts of eighteen hundred seventy-nine; act number one 
hundred ninety of the public acts of eighteen hundred eighty- 
seven; act number two hundred ninety-nine of the public acts 
of eighteen hundred eighty-seven ; act number one hundred 
thirteen of the public acts of eighteen hundred seventy-seven ; 
act number one hundred forty-two of the public act of eight- 
een hundred eighty-nine; act number two hundred thirty- 
two of the public acta of nineteen hundred three ; act number 
one hundred seventy-one of the public acts of nineteen hun- 
dred three; act number two hundred six of the public acts of 
nineteen hundred one; act number one hundred twenty of the 
public acts of eighteen hundred seventy-seven; act number 
one hundred «ixty-seven of the public acts of nineteen hun- 
dred seven ; act number sixteen of the public acts of eighteen 
hundred eighty-two; act number thirty-nine of the public acts 
of eighteen hundred fifty-five; act number two hundred thirty- 
one of the public acts of nineteen hundred eleven; act number 
three hundred fifty-nine of the public acts of nineteen hun- 
dred thirteen; act number nineteen of the public acts of eight- 
een hundred thirty-nine; act number one hundred ninety-one 
of the public acts of eighteen hundred ninety-three ; act num- 
ber one hundred sixty of the public acts of eighteen hundred 
ninety-five; aet number two hundred of the public acts of 
eighteen hundred ninety-seven; act number ninety-five of the 
public acts of eighteen hundred sixty-nine; act number one 
hundred fifty-six of the public acts of eighteen hundred sev- 
enty-three ; act number twenty-nine of the public acts of eight- 
een hundred ninety-nine; aet number two hundred thirty-two 
of the public acts of eighteen hundred eighty-seven; act num- 
ber one hundred twenty-eight of Che public acts of eighteen 
hundred fifty-seven ; act number one hundred flfty-five of the 
public acts of eighteen hundred seventy-nine; act number one 
hundred sixty-six of the public acts of eighteen hundred 
ninety-nine; act number twenty of the public acts of eighteen 
hundred fifty-five; act number fifty-two of the public acts of 
eighteen hundred ninety-seven; act number one hundred 
thirty-five of the public acts of eighteen hundred sixty-seven ; 
act number two hundred forty-two of the public acts of eight- 
een hundred sixty-three; act number three hundred eight of 
the public acts of nineteen hundred seven; aet number two 
hundred nine of the public acts of eighteen hundred ninety- 
seven; aet number one hundred ten of the public acts of eight- 
een hundred eighty-nine; act nuiulier one hundred thirteen of 
the public acts of eighteen hundred eighty -seven ; act number 
eighty-nine of the public acts of nineteen hundred one; act 
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number one hundred forty-one of the public acts of nineteen 
hundred five; act number two hundred fifty-six of the public 
acts of nineteen hundred three; act number seventy-four of 
the public acts of eighteen hundred ninety-five; act number 
thirty-one of the public acts of eighteen hundred ninety-seven; 
act number two hundred sixty-eight of the public acts of 
eighteen hundred eighty-one; act number three hundred fifteen 
of the public acts of eighteen hundred eighty-seven; act 
number ninety-six of the public acts of eighteen hundred 
seventy-one; act number two hundred eighty-eight of the 
public acts of eighteen hundred sixty-five; act number three 
hundred ninety-eight of the public acts of nineteen hundred 
thirteen; act number ninety-seven of the public acts of eight- 
een hundred ninety-seven; act number two hundred thirty- 
three of the public acts of eighteen hundred sixty-five; act 
number three of the public acts of eighteen hundred eighty- 
five; act number two hundred forty-five of the public acts of 
nineteen hundred thirteen ; act number one hundred thirty- 
five of the public acts of eighteen hundred ninety-nine; act 
number one hundred twenty-one of the public acts of nine- 
teen hundred fifteen; act number twenty-eight of the public 
acts of nineteen hundred one; act number two hundred twelve 
of the public acts of nineteen hundred three; act number one 
hundred sixty-one of the public acta of eighteen hundred 
ninety-three ; act number one hundred nineteen of the public 
, acts of eighteen hundred seventy-seven ; act number two hun- 
dred six of the public acts of eighteen hundred ninety-nine; 
act number one hundred eight of the public a*cts of eighteen 
hundred ninety-three; act number one hundred eleven of the 
public acts of eighteen hundred seventy-nine; act number two 
hundred seventeen of the public acts of eighteen hundred 
fifty-nine; act number two hundred sixty-one of the public 
acts of eighteen hundred seventy-nine; act number one hun- 
dred sixty-eight of the public acts of nineteen hundred three ; 
act number one hundred ninety-one of the public acts of 
eighteen hundred ninety-one; act number two hundred fifty- 
three of the public acts of eighteen hundred ninety-seven ; act 
number thirty-five of the public acts of eighteen hundred 
ninety-nine; act number two hundred fifty of the public acts 
of eighteen hundred ninety-nine; act number two hundred 
thirty-nine of the public acts of nineteen hundred seventeen. 
(185) Sec. 2. All such corporations, whose act of in- 
corporation is repealed by this act, heretofore organized and 
incorporated under or subject to the laws of this state, shall 
hereafter be subject to the provisions of this act without 
formal reorganization hereunder; but each such corporation 
shall have, under its existing charter or corporate franchise, 
all of the powers, rights, privileges and immunities granted 
and conferred upon it by the law under whiich such corpora- 
tion was incorporated, and notwithstanding such law may be 
repealed by this act; and nothing in this act contained 
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shall be taken or construed to limit, restrict, or modify any 
such corporation in the exercise of its existing powers, rights, 
privileges or franchises, or as working a change upon its man- 
ner of operating, or as imposing any new mode of operation 
upon any such existing corporation. In all cases the charter, 
articles and by-laws of each such corporation as existing at 
the time this act takes effect may be altered or amended to 
include any right, power or privilege or as to any matter, 
subject or thing provided for in such law under which such 
existing corporation was organized, and no such amendment 
or alteration Bhall be deemed to be unlawful because incon- 
sistent with or not expressly covered by the provisions of this 
act : Provided, however, That upon reorganization, or up- Proviso, 
on renewing any corporate term, such reorganization anfi 
such renewal shall be accomplished only in the manner, and 
under the limitations and restrictions imposed by the pro- 
visions of this act. 



ANNUAL REPORTS, FEES, ETC. 

An Act prescribing the fees, taxes and charges to be paid to the 
state by corporations doing or seeking to do business in this 
state; prescribing the method and basis ot computing such lees. 
taxes and charges; requiring certain annual reports to be filed 
by corporations; providing for the disposition of the moneys re- 
ceiver! under this act and prescribing penalties for non-compliance 
with the provisions thereof. 

IAct SS, P. A. 1821.J 

The People of the State of Michigan enact: 

(186) Section 1. Hereafter the fees to be paid to the Fees, amount, 
secretary of state by or in behalf of corporations, for the pur- elc " 
poses herein specified, shall be as follows: For filing, ex- 
amining and certifying articles of domestic corporations, five 
dollars; for filing and examining articles or certificates of 
incorporation, and other papers connected with the applica- 
tion of a foreign corporation for admission to do business in 
Michigan, ten dollars ; for filing and examination of any an- 
nual or special ireport required by law, two dollars; for ex- 
amining, filing and certifying any amendment to the articles, 
either of domestic or foreign corporations, five dollars; for 
tiling and examining any notice of final dissolution or change 
of attitude, five dollars; for preservation of records at the 
request of any corporation voluntarily dissolved, ten dollars ; 
for certifying any part of the files or records pertaining to 
a corporation for which no other provision as herein made, a 
minimum charge of one dollar for each certificate, and fifty 
cents per folio for the matter so certified to; for certifying 
and forwarding the record of any determination of a fran- 
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chise fee to the appeal 'board, ten dollars; all of which fees 
shall be paid by the corporation at the time of filing or when 
the service is irendered by the secretary of state. All such 
fees 'shall ibe in addition to the franchise fees prescribed in 
this act, and shall, when collected, be covered into the treas- 
ury of the state, and there be credited to the general fund. 
Franchise fee. (187) Sec. 2. Every corporation organized or doing 
business in this state, other than those doing business for a 
profit, shall upon filing its articles, or, if a foreign corpora- 
tion, upon filing its application for admission, pay to the 
secretary of state a fee of ten dollars for the privilege of ex- 
ercising its franchises within this state upon such organiz- 
ation or admission as the case may be; and at the time of 
filing each of its annual or other reports, as required by law, 
each such corporation shall pay a further fee of ten dollars 
to the secretairy of state, for the privilege of exercising such 
franchise within this state for the period from the time of 
such report until the filing of the next succeeding report re- 
quired by law. 
organization (188) ■ Sec. 3. Every domestic corporation hereafter or- 
'**■ ganized for profit, and every foreign corporation for profit, 

hereafter applying for admission to do business within this 
state, shall, at the time of filing its articles or applying for 
admission, as the case may be, pay to the secretary of state, 
as an organization fee and for the privilege of exercising its 
franchises within this state, a sum equal to one mill upon the 
dollar for ea«h dollar of the authorized capital stock of such 
corporation; and each corporation, heretofore or hereafter 
incorporated under the laws of or admitted to do business in 
this state, shall pay a proportionate fee upon each and any 
increase in its authorized capital stock made subsequent to 
the passage of this act: Provided, That, in the case of 
foreign corporation, such fee shall be computed upon that 
portion of its authorized capital stock represented by the 
portion of its property owned and used in Michigan: And 
provided further, That in no case, either as to a domestic or 
a foreign corporation, shall the organization fee toe less than 
twenty-five dollars. 
Annual lee, (189) Sec. 4. Every corporation organized or doing 

amount. business under the laws of this state, excepting those herein- 

after expressly exempted therefrom, shall, at the time of fil- 
ing its annual report with the secretary of state of this state, 
as required toy section seven hereof, for the privilege of ex- 
ercising its franchise and of transacting its business within 
this state, pay to the secretary of state, an annual fee of three 
and one^half mills upon each dollar of its paid-up capital and 
surplus, tout such privilege fee shall in no case be less than 
fifty dollars nor more than ten thousand dollars. 
Building and (190) Sec. 4-a. Every building and loon association or- 
uSh* aaocl *~ ganized or doing business under the laws of this state shall, 
at the time of filing its annual report as required by section 
seven hereof, for the privilege of exercising its franchise and 
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of transacting its business within this state, pay to the secre- 
tary of state an annual fee of one mill upon each dollar of 
its paid in capital and legal reserve, but such privilege fee 
shall in no case be more than two thousand dollars. 

(191) Sec. 4-b. Every corporation organized for profit Mining com- 
under the laws of this state or doing business in this state, p"" 6 "- 
principally engaged in the development of mines and mining 

of iron, copper, silver and other mineral ores within this state, 
shall, at the time of filing its annual report with the secretary 
of state as required by section seven hereof, for the privilege 
of exercising its franchise and of transacting its business 
within this state, pay to the secretary of state, an annual 
fee of three and one-half mills upon each dollar of the fair 
average value of its issued capital stock for the preceding 
year ending June thirty. In estimating the value of capital 
stock, the surplus and undivided profits shall be included but 
such fee shall in no case be less than fifty nor more than ten 
thousand dollars. 

(192) Sec. 5. In the case of computing the privilege fees how fees 
prescribed in sections three and four of this act as to foreign conu" 1 "* 1 - 
corporations, such computation shall be made upon the pro- 
portion of the -corporation's property owned and used in 
Michigan in the ratio that such property bears to the en- 
tire property of the corporation, and such ratio shall be ap- 
plied by the secretary of state to determine the amount of 

the authorized capital stock of such corporation owned and 
used in Michigan, and to determine what portion of the cor- 
poration's paid-up capital and surplus, severally, are owned 
and used in Michigan. The term 'surplus," as used in this -Surplus," 
act, shall be taken and deemed to mean the net value of the what deemed - 
corporation's property, Jess its outstanding indebtedness and 
paid-up capital ; but in no case, either as to domestic or as to 
foreign corporations, shall any deduction be made from the 
item of paid-up capital, in computing the privilege fee there- 
on, by reason of any impairment of the same. None of the 
property or capital, of any corporation subject to paying the 
privilege fee prescribed in section four which is located with- 
out the state of Michigan, and none of the capital or surplus 
of such corporation represented by property exclusively used 
in interstate commerce, shall in any case enter into the com- 
putation of the net amount of the authorized capital, or the 
capital and surplus, as the case may be, upon which the com- 
putation of the privilege fees shall be made, and the secretary 
of state shall in all such cases be authorized to require the 
corporation to furnish detailed and exact information touch- 
ing such several matters before making a final determination 
of the privilege fee to be paid by such corporation. For the 
purpose of this act only, each share of no par value shall be 
deemed to have the value of at least one dollar, or such value 
as shall have been fixed by the corporation for the sale of 
such stock, or the book value as determined by the secretary 
of state, whichever may be the higher. In any case where 
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the capital of a corporation is not divided into shares, the 
whole property thereof shall be deemed to be the authorized 
capital stock for the purpose of this act. 
Fuiipayment. (193) Sec. 6. Every corporation, whether domestic or 
foreign having paid the initial organization fee, or the ad- 
mission fee, prescribed in sections two or three of this act, as 
the case may be, shall be deemed to have made a full payment 
of the annual or periodic privilege fee for such year of or- 
ganization or admission. 
Annual re- {194) Sec. 7. Every corporation, for profit, whether do- 

ntert! ew!" mestic or foreign, authorized or admitted to do business with- 
in this state, excepting only railroad companies and interur- 
ban railroad companies, and telephone and telegraph com- 
panies, and foreign insurance companies, shall, in the month 
of July or August of the year nineteen hundred twenty-one 
and annually thereafter in the same months, file a report 
what to snow, with the secretary of state snowing its condition at the close 
of business upon the thirtieth day of June next preceding the 
filing of such report, which report shall be upon a form to be 
prescribed by the secretary of state, and shall contain, among 
other statements, the name of the corporation, place of doing 
business either within or without the state, the names and ad- 
dresses of its officers and directors, the amount of authorized 
capital stock, and the number of shares of each class auth- 
orized, the capital stock subscribed, and paid for, and the par 
value of each kind of Shares authorized ; the market value of 
and tlhe price fixed by the corporation for the sale of its 
shares of no par value, if any; the nature and kind of busi- 
ness in which such corporation is engaged, and the nature, 
location and value of the property owned and used by the 
corporation both in and without Michigan, given separately; 
and a complete and detailed statement of the assets and out- 
other in- standing liabilities of the company. Such report shall con- 
ormaton. ^^^ svbdh other and further information as may be required 
by the secretary of state whose duty it shall be to compute 
the fees prescribed in this act; and shall be signed and sworn 
to before an officer duly authorized to administer oaths by 
the president or the vice-president, and the secretary or the 
general manager of the corporation, and shall be forwarded 
to the secretary of state at Lansing. AH other corporations, 
subject to this act, shall file their reports with the secretary 
of state, in such form as shall be prescribed by him, or as 
shall otherwise be prescribed by law, within the months of 
July and August of the year in which required by the gen- 
eral corporation laws of this state. 

See notes under sec. 162. 

Receipt, what (195) Sec. 8. Every corporation paying any fee for any 
to show. purpose to the secretary of state shall be entitled to a receipt 

for the same, showing tlhe time of payment and the purpose 
Fees, where for which paid. All fees of every nature paid to the secre- 
credited. ^ aT y f gtatg under the provisions of this act shall be covered 
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into the state treasury and shall there be credited to the gen- 
eral fund of the state, and shall be available for any purpose 
for which such general fund ia made available by law. 



* * • It follows that by see. 1. art. X, of the constitution there was 
preserved to the primary school fund the tax collected upon the franchise 
to be a corporation In Michigan, sometimes denominated the origination fee, 
and upon ail Increases of such tax since January 1st, 1909. and that the 
appropriation of such tax and the increase thereof to the general fund la 
section 8 of Act S5 of the public acts of 1921 Is in collision with such sec- 
tion of the constitution. It likewise follows that the appropriation of the 
annual tax levied upon the franchise to do business aa a corporation within 
this state is not In collision with this section of the constitution, but so 
far as this objection goes was a valid exercise of the legislative will. The 
Invalidity pointed out doea not affect the balance of the act. — Union Steam 
Pump Sales Co. v. Secretary of State, Dec, 1921. 

(196) Sec. 9. The attorney general as chairman thereof, Appeal board, 
the state treasurer, and the auditor general aa secretary jjj,' com " 
thereof, shall constitute an appeal board for the purpose of 
hearing any appeals from the decision of the secretary of 

state as to the amount of any privilege fee determined by 
him, and any corporation conceiving itself aggrieved as to 
the amount of such fee based upon the facts may appeal to 
such appeal board within ten days after such determination 
for a redetermination thereof. Such board shall be author- 
ized to compute the fees in such case upon the same basis 
and by the same rules as are hereinbefore prescribed ; and in 
all such cases the decision of such appeal board, as to the 
amount of such fees, shall be final, and shall be certified back 
to the secretary of state as soon as made. 

(197) Sec 10. In case any corporation required to file Failure to 
the report and pay the fee or fees prescribed in this act shall m rep ° rt ' 
fail or neglect to make such report within the period required 

by law, such corporation shall, in addition to its liability for 
such privilege fee and interest thereon, be subject to a pen- 
alty of one hundred dollars, and an additional penalty of five 
dollars for each day's continuance of such failure or neglect, 
which penalty or penalties shall be collected in an action to 
be instituted by the attorney general of this state as pre- 
scribed by law ; and it shall be the duty of the secretary of 
state to report to the attorney general every case of such 
failure or neglect promptly. 

(198) Sec. 11. Should any provision or section of this act Saving clause. 
be held to be invalid for any reason, such holding shall not 

be construed as affecting the validity of any remaining por- 
tion hereof, it being the legislative intent that the act shall 
stand, notwithstanding the invalidity of any such provision 
or section. 

Sec. 12 repeals Inconsistent acts. 
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PARTNERSHIP ASSOCIATIONS, 

An Act authorizing the formation of partnership associations, in 
Which the capital subscribed shall alone be responsible for the 
debts of the association, except under certain circumstances. 



The People of the State of Michigan enact: 

Corporators to (199) § 7950. Section 1. When any three or more per- 
sign articles. ^ ma y desire to form a partnership association, for the pur- 
pose of conducting any lawful business or occupation within 
the United States or elsewhere, whose principal office or place 
of business shall be established and maintained within this 
state, by subscribing and contributing capital thereto, which 
capital shall alone be liable for the debts of such association. 
it shall and may be lawful for such persons to sign and ac- 
knowledge, before some officer competent to take acknowledg- 
ment of deeds, a statement in writing, or articles of associa- 
what to set tion, in which shall be set forth the full names of such per- 
Ian ' sons, and the amount of capital of said association subscribed 

for by each ; the total amount of capital, and when and how 
proviso a 8 to to be paid: Provided, however, That the amount of capital 
capital. 8 tock subscribed shall not be less than fifty per cent of the 

authorized capital stock and the amount of capital stock 
paid in at the time of executing th*e articles of association 
shall not be less than ten per cent of the authorized capital. 
Further pro- Said articles of association shall also state the character of 
ciaitoaute. the business to be conducted, and the location of the same 
whether or not the capital subscribed shall be subject to the 
restrictive provisions of section four of this act, and unless 
the articles of association expressly declare that the capital 
subscribed shall not be subject to the provisions of said sec- 
tion four such capital shall be subject to the provisions of 
said section four so far as the same prohibits the members 
from transferring their interests and the transferee from be- 
coming a member without the consent of the other members; 
the name of the association, with the word "limited" added 
thereto as part of the same; the contemplated duration of 
said association, which shall not in any case exceed twenty 
years, and the names of the officers of said association se- 
contributions lected in conformity with the provisions of this act. Contri- 
howmade. butions to the capital stock may be in real or personal estate, 
at a valuation to be approved by all the members subscrib- 
ing to the capital of such association; but where property 
has been contributed as part of the capital, a schedule con- 
taining the names of the parties so contributing with a de- 
scription and valuation of the property so contributed, shall 
be inserted in such statement or articles ; and any amendment 
of said statement or articles shall be made only in like man- 
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ner; which said statement and amendments shall be recorded Articles, 
in the office of the secretary of state of this state and in the where mea - 
office of clerk of the county in which such association has 
its principal office, at the expense of the association; and 
until said statement or articles are so recorded the same 
shall not be deemed valid or operative nor authorize the asso- 
ciation to commence or conduct business thereunder. The Duties or par- 
secretary of state and the county clerk, in whose office such a0B " recelvlnf! - 
articles of association shall be recorded, shall each certify 
upon every such article of association recorded by him, the 
time when it was received with a reference to the book and 
page where the same was recorded, and the record or tran- 
script of the record, certified by the secretary of state, of this 
state, and under the seal thereof,' shall be received in all the 
courts of this state as prima facie evidence of the due forma- 
tion, existence and capacity of such association in any suit 
or proceedings brought by or against the same. 

PABTNERSHIIP ASSOCIATION: The same rule of estoppel from deny- 
ing the legal existence of a "partnership association" by one who has dealt 
with It, prevails, as does In the case of a corporation. — Manufacturing Co. v. 
Blake, 111/282. These associations are controlled rather by the law of corpo- 
rations than that of limited partnerships. — House, Hazard & Co. v. Cycle Co., 
111/251; Armstrong v. iStearns, 15&/B97. 

ISTOCK BUBSCRIHTIOSS : May be paid in promissory notes, especially 
if the notes are at once converted Into money and the proceeds applied for 
the benefit of the corporation.— House, lHaaard & Co. v. Cycle Co., 111/251. 
Contributions to capital stock ; valuation ; fraud. — Wood v. Sloman, 150/177. 
Insufficient description of property transferred In payment for capital stock.— 
Macomber v. Endlon Grape Juice Co., 160/54. 

'STOCKHOLDEKI5 : That a limited partnership did not acauire a valid 
title to all the property set forth in its articles —" "-■- 

cash capital was overstated, would not affect the .... ._ .. 

or the ownership of stock by a good-faith purchaser and thereiure wouiu not 
give such a purchaser a right to rescind. — Andrews v. Brace, 154/126. On 
a bill by a stockholder to rescind a sale on the ground of fraud, there la no 
occasion to determine whether any fraudulent misrepresentations were made, 
where the manager did not buy In reliance thereupon,' but bought In reliance 
upon his own Judgment. — Andrews v. Brace, 151/120. A person who bought 
treasury stock under fraudulent representations and who rescinded the trans- 
action, tendering back the stock Issued, can maintain a suit at law against 
tbe association. — Macomber v. Endlon Grape Juice Co., 100/54. A Judg- 
ment In such action is binding on the stockholders in proceedings to enforce 
their liability for assessable stock, unless obtained by fraud or collusion, or 
is void or excessive.— Id. A stockholder, who performs work for the associa- 
tion and has received no pay, cannot be barred from action therefor, by 
a resolution of the stockholders deferring pay and appropriating the money 
In developing the property.-— McCarty v. Caledonia Coal Co., 184/892. Stock- 
holders of a limited partnership association have a right, analogous to those 
of corporations, to maintain a suit to enforce a right belonging to the asso- 
ciation, where the directors and officers refuse, or neglect to act. — Starr v. 
iShepard, 145/302. The trustee in bankruptcy of a limited partnership can 
maintain a bill against stockholders to enforce payment of the difference be- 
tween the sums paid for stock and Its par value, where the difference in 
value Is an asset of the association.— Wood v. Sloman, 150/177. Stock- 
holders' liability ; purchasers in good faith. — Macomber v. Endlon Grape Juice 
Co., 160/54. 

REGISTER OF DEEDS : Under the act as Srst passed, the statement or 
amendments were required to be filed In the office of tbe register of deeds. 
Where the offices of register of deeds ana county clerk were united, the flllng 
with that officer was a compliance with tbe statute, although the articles 
were taken by the clerk by mistake, when the offices were separated. — Strad- 
ley v. Carglll Elevator Co., 135/307. The record filed with the register of 
deeds can not be varied by parol contemporaneous agreements of tbe asso- 
ciates.— Macomber v. Endlon Crape Juice Co., 100/54. 

TAXATION ; Residence of partnership for purposes of ta ration.— Detroit 
v. Lothrop Estate Co., 13&/286. In assessing partnership associations for 
taxation, they are subject to the same rules as corporations, under Const., Art 
12, i 2.— Union Trust Co. v. Detroit Common Council. 170/6B2. 

TRANSACTIONS: Application of funds of partnership association.— 
Stradley v. Carglll Elevator Co., 135/36T. Conveyances by association of Its 
equity of redemption in satisfaction of the mortgage sustained, there being no 
such disparity of value as to indicate fraud.— Id. The fact that land, was bid 
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Liability or (200) § 7951. Sec. 2. The members of any such partner- 

members, gjjjp association shall not be liable under any judgment, de- 
cree, or order which shall be obtained against such associa- 
tion, or for any debt or engagement of such company, fur- 
ther or otherwise than is hereinafter provided, that is to 
say : If any execution or other process in the nature of exe- 
cution, either at law or in equity, shall have been issued 
against the property or effects of the company, and if there 
cannot be found sufficient thereof whereon to levy or enforce 
such execution or other process, then such execution or other 
process may be issued against any of the members to the ex- 
tent of the portion's of their subscriptions respectively in the 
Proviso, when capital of the association not then paid up : Provided al- 
Mecutionto wa y S( That no such execution shall issue against any mem- 
ber except upon an order of court or of a judge of the court 
in which the action, suit, or other proceeding shall have 
been brought or instituted ; and the said court or judge may 
compel the production of the books of the association, showing 
the names of the members thereof, and the amount of capital 
remaining to be paid upon their respective subscriptions, and 
from them or other sources of information, ascertain the 
truth in regard thereto, and may order execution to issue 
accordingly ; and the said association shall be and it is here- 
by required to keep a subscription list book for that purpose, 
and the same shall be open to inspection by the creditors and 
Proviso, reia- members of the association, at all reasonable times: Pro- 
twrtormedtor vided, That nothing herein contained shall be construed to 
association, exempt the members of such partnership association from in- 
dividual liability for all labor performed for the association. 

The provision that an execution may issue against any of the members, to 
the extent of their unpaid subscriptions, is not In conflict with the constitu- 
tional provision that no person snail be deprived of life, liberty or property 
without due process of law. — Rouse, Hazard & Co. v. Judge, 104/234. 

See section 13, chap. 23, of the Judicature act, | 12828, C. L. ISIS. 

word "um- (201) § 7952. Sec. 3. The word "limited" shall be the 

wwd of par" 1 last word of the name of every partnership association formed 

nership name, under the provisions of this act; and every such association 

Name to be shall paint or affix, and shall keep paiinted or affixed, its name 

of offle£ U etc. " <> n the outside of every office or place in winch tlhe business of 

the association is carried on, in a conspicuous position, in 

letters easily legible, and shall have its full name mentioned 

in legible characters in all notices, advertisements, and other 

official publications of such association, and in all bills of 

exchange, promissory notes, checks, orders for money, bills 

of lading, invoices, receipts, letters, and other writings used 

in the transaction of the business of the partnership associa- 

Proviso, tion : Provided, That the omission of the word "limited" in 

tlnithe word the use of the name of the partnership association shall ren- 

■■ limited.- ,} er ea<] )h an d every member of such partnership liable for 

any indebtedness, damage, or liability arising therefrom. 

To render members liable as contemplated In the proviso, there must be 
evidence of some "Indebtedness, damage or liability" arising from the amis- 
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sIod.— Manufacturing Co. v. Blake. 111/282. The provision requiring part- 
nership associations to use their full names In promissory notes has no appli- 
cation to a note made to, ana not by, such an association. — Shaw, Kendall 



128/573. 

r\ A.. TntprpBt in snid anarw>i«Hnn shall 

transfer of 



(202) § 7953. Sec. 4. Interest in said association shall Relative 
be personal estate, and may be transferred under such rules interests!" 
and regulations as the association may prescribe, but no trans- 
feree of any interest, or the representatives of any decedent, 
or of any insolvent shall be entitled thereafter to any par- 
ticipation in the subsequent business of said association, un- 
less he or she be elected thereto by a vote of a majority of the 
members in number and value of their interests, and any 
change of ownership, whether by sale, death, bankruptcy, or 
otherwise, which shall not be followed by election to the as- 
sociation, shall entitle the owner only to his interest in the 
association at a price and upon terms to be mutually agreed 
upon, and in default of such agreement the price and terms 
sfliall be fixed by an appraiser appointed by the circuit court 
of the county where such association has its principal office, 
subject to the approval of said court: Provider], That it J ro j^°i 
may be stipulated and agreed in the statement in writing by bar. 
which said association is organized, or by amendment filed 
thereafter, that on the death of any member his interest, if 
the representatives of his estate so elect, shall continue in 
the association during the continuance thereof and that the 
representatives of his estate may select some person who shall 
thereupon become a member of such association in place of 
such deceased member, with all his rights, privileges and 
responsibilities : Provided, however, That nothing herein ^"Jj" 
contained shall affect the right of members to transfer their prov 
interest in associations heretofore organized under the pro- 
visions of act one hundred and ndnety-two of the public acts 
of eighteen hundred seventy-seven, as amended. 

an appropriation for the 



(203) § 7954. Sec. 5. There shall be at least one meet- Yearly meet- 
ing of the members of the association in each year, written ngs " 
notice of which shall be duly served on each member of the 
association ten days prior to said meeting, at one of which 
there shall be elected not less than three nor more than five Managers. 
managers of said association, one of whom shall be the chair- 
man, one the treasurer, and one the secretary, who shall hold 
their respective offices for one year and until their successors 
are duly installed; and no debt shall be contracted nor lia- P}i b , ta a 5 d """ 
biHty incurred for said association except by one or more of incurred.' " 
said managers, and no liability for on amount exceeding five 
hundred dollars, except against the person incurring it, shall 
bind the said association unless reduced to writing and signed 
by at least two managers, except in case of associations for 
the purpose of buying and selling merchandise, a majority of 
the interest in such association may select one of the manag- 
ers each year to purchase merchandise required in the busi- 
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ness of the association, make contracts, and sign notes for 
™nirarti aa t0 **"* saTne: Provided, Such power given in writing fully set- 
ScEta. ting forth the extent to which such manager may- make pur- 

chases and contract debt for the association, which shall be 
signed by a majority of the members in number and value of 
their interest, and such power of purchasing and contracting 
debts shall 'be strictly limited to the ordinary business of the 
Proviso. ru>« association: And also provided, That at the time of the 
mentor mo- formation of such association, rules, not inconsistent with 
elation. the provisions of this act, may be adopted for the manage- 

ment thereof, which shall only be amended by the consent in 
writing of three-fourths in number and value of interest. 

MEETINGS: Written notice of a meeting, mailed pursuant to a by-law, 
li snfflelent.— Stradley v. Carglll Elevator Co.. 135/367. The mere fact that 
all the managers were not present at a special meeting of the board does not 
raise a presumption of Irregularity. — Id. A member who signed articles of 
association outside of the state, appointing a board of managers outside of 
the state, who presented a claim at one of the board meetings and acted 
upon authority given at another meeting, cannot question the validity of the 
action taken there, — Id. A member represented by a duly authorized prosy 
at meetings held outside of the state Is estopped from contending that such 
meetings were contrary to law or that the by-daw authorizing the proiy was 

CONTRACTS : Power of board of managers to authorize the execution of 
deeda and mortgages.— IS tradley y. Carglll Elevator Co 135/367. SaleB of 
lumber marie in good faith by a member and officer or a partnership asso- 
ciation to the Arm, at current market prices, determined by agreement with 
other members of the association, are valid.— Mack v. Engel, 165/540. A 
conveyance In payment of a bona fide indebtedness Is not invalid, either at 
law or in equity, because one of the managers of the association authorizing 
the same was a member of the firm whose debt was paid. — 'S trad-ley v. Carglll 
Elevator Co.. 135/367. 

EXCEEDING $500 : A single manager or agent cannot, by a contract in 
its name, render the association liable in an amount exceeding $500. — Geel 
v. Goulden, 108/413. A contract by one officer only, for an amount exceed- 
lng $500 Is not good for that sum and void for the excess, but the In- 
validity attaches to every such contract In Its entirety. — Citizens' Bav'gs 
Bank v. Vaughan, 115/156. A contract to employ a person at a salary of 
$2,000 a year Is vofii, if not reduced to writing and signed by at least two 
managers.— Khoades v. Malta Vita Pure Pood Co., 149/235; IHbyt v. Paw 
Paw Grape Juice Co., 158/610; Beach v. Business Man's Publishing Co., 163 
/226. And the contract is not valid by estoppel, where the association was 
engaged In business other than the buying and selling of merchandise and the 
contract did not relate to the purchase or sale of (hem. — Beach v. Business 
Man's Pub. Co., 163/226. In the light of the express prohibition of the 
statute the association was not bound by estoppel to pay the contract debi, 
and could, at any time Invoke the aid of the statute to avoid liability. — Geel 
v. Goulden, 108/413. It Is estopped in equity, however, from attempting to 
recover back any of the consideration paid voluntarily to the vendor. — -Id. 
The objection of invalidity cannot be raised for the first time on error.— 
Bicbards v. Church Balance Geaj: Co., 166/464. But the transfer by in- 
dorsement of notes belonging to such an association, In payment of a valid 
claim against it, Is not the incurring of a liability in such a sense as would 

Srevent the indorsee from taking title to the notes.^Shaw, Kendall A Co. v. 
rown, 128/573. Where one of the managers had, from the organization of 
the association, been accustomed to make contracts and notes In excess of 
$500, without express authority but with the knowledge of the other man- 
agers and some of the stockholders, the obligations being paid without ob- 
jection at maturity, similar notes In excess of $500, held by Indorsees In due 
course are valid claims. (Citizens' Sav'gs Bank v. Vaughan, 115/156, dis- 
tinguished) . — Armstrong v. Stearns, 156/597 ; Mack v. Engel, 165/541. 
And a contract for the purchase of real property, signed by one of the man- 
agers, creating a liability of more than $500, was valid where authorized by 
the board of directors and the record of the meeting kept In writing. — ■ 
Howard v. Factory Land Co,, 167/251. It was the action of the board, pre- 
served in the records of the company, which legalized the contract, not part 
performance. — Geel v. Goulden, 168/413, 422. 

MANAGER: Since the authority of a manager to contract for the partner- 
ship Is preserved to some extent In limited partnership associations, the 
minority representation law (C. L. f 8553) Is not applicable to an election of 
manager of such an association.— Attorney General v. McVicnle, 138/3S7. 
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(204) § 7955. Sec. 0. The association may, from time Division of 
to time, divide the profits of its business in such manner and pro 

in such an amount as a majority of its managers may deter- 
mine, which profits so divided shall not at the time diminish 
or impair the capital of the said association ; and any one 
consenting to a dividend which shall diminish or impair the 
capital shall he liable to any person or persons interested or 
injured thereby to the amount of such diminution or im- 
pairment. 

(205) § 7950 Sec. 7. It shall not 'be lawful for such ft£ n 1 £ d f f dlt ' 
association to loan its credit, its name, or its capital to any 
member of said association, and for such loan to any other 

person or association, the consent in writing of a majority 
in number and value of interest shall be requisite, and -in no 
case shall the credit of the association be loaned except the 
regular business of the association is to be directly benefited 
thereby. 

(206) § 7D57. Sec. 8. Such association may be dis- men^issocia- 
Solved : dissolved. 

First, Whenever the period fixed for the duration of the 
association expires; 

Second, Whenever by vote of a majority in number and 
value of interest it shall be so determined, and notice of such 
winding up shall be given by publication iu two newspapers 
published in the proper city or county at least four consecu- 
tive weeks; and immediately upon the commencement of said 
advertising said association shall cease to carry on its busi- 
ness, except so far as may be required for the beneficial wind- 
ing up thereof. 

A bill by a partnership association, signed by a "trustee in liquidation" anil 
with a jurat stating that be Is such trustee, and makes oath aa such, and 
ts authorized to sign its name lo the bill, sufficiently alleges that complain-" 
ant Is In liquidation.— Manhard Hardware Co. v. Rothehild. 121/65T. Unless 
the provisions of the statute In regard to dissolution of partnership associa- 
tions were compiled with, there was no legal dissolution of a partnership 
association. — Kushler v. Weber, 205/400. 

(207) § 7958. Sec. 9. When any such partnership as- Distribution of 
sociation shall be dissolved by the voluntary action thereof, P t °J' ertT - 

its property shall be applied and distributed as follows: 

First, To the payment of all debts for wages of labor; 

Second, To the satisfaction of its other liabilities and in- 
debtedness ; 

Third, After payment thereof the same shall be distributed 
to and among the members thereof, in proportion to their 
respective interests, in the following manner: 

Fourth, Three liquidating trustees shall be elected by the 
members of the association, who shall have full power and 
authority to wind up the concern, and distribute the net as- 
sets thereof among the members, under the direction of the 
circuit court of the proper county. 

The statute provides for trustees to wind up affairs, without the Interven- 
tion of courts.— Manhard Hardware Co. v. Rothschild, 121/861. A majority 
of the stockholders have no power lo wind up affairs by exchanging the 
property for stock In a corporation and compelling a non-assenting share- 
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e chairman of the 

., while acting as superintendent, during the manufnclure of the 

stack on band, preliminary to liquidation, did not stand In such a relation to 
the association as to preclude him from purchasing for his own benefit out- 
standing claims- against the association. —3* — •- 



Imperial Cap Co., 



Ownership and (208) § 7959. Sec. 10. All real estate owned or pur- 
rerieaSSe? ' chased fcy any association, created under and by virtue of 
this act, shall be held and owned and conveyance thereof shall 
be made in the association name ; said association Shall sue 
Service of and be sued in their association name; and when suit is 
process. brought against any such association, service of process and 

other papers in such suit prior to appearance therein by de- 
fendant, shall be made upon the ohairman, secretary or treas- 
proviso. as to urer thereof : Provided, If no such officer reside in the coun- 
JSijJj£, ot ty where the principal office or place or business of such as- 
sociation is located, or no such officer be found in such coun- 
ty within .five days after the commencement of such suit, 
service of such process and papers may be made upon such 
association by service thereof upon any clerk, agent or at- 
torney thereof in its office or place of business named in its 
articles of incorporation, which service shall be as complete 
and effective as if made upon each and every member of such 
association. 

As to service of process, see S 12432, C. L. 1815. 

Hepoaior (209) § 7960. Sec. 11. That no amendment, modifica- 

act^oucTaf-' tion, or repeal of this act shall affect anything duly done, 
traniacuon's 8 "J? 11 * acquired, liability incurred, or penalty, forfeiture, or 
other punishment incurred or to be incurred, in respect of 
any offense against the provisions of this act before such 
amendment, modification, or repeal comes into operation. 
Franchise fee. (210) § 7961. Sec. 12. Every such partnership associa- 
tion organized after this act takes effect, shall at the time of 
recording its statement in writing, or anticles of association, 
pay to the secretary of state a franchise fee of one-half of 
one mill upon eaeh dollar of its total authorized capital stock, 
and a proportionate fee upon every subsequent increase there- 
Articles to he of; no statement in writing, or articles of association, shall 
accompanied be Tece i ve( j by the secretary of state for recording unless ac- 
companied by the fee provided for in this act, and every part- 
nership association heretofore organized which shall here- 
after increase its authorized capital, shall pay a franchise 
fee of one-half of one mill upon each dollar of such increase 
of authorized capital, and a proportionate fee upon each sub- 
Proviso. sequent increase thereof: Provided, The fee herein provided 

Contracts, shall in no case be less than five dollars. All contracts made 
when void. j u this state after the first day of January, nineteen hundred 
and four by any partnership association organized after this 
act becomes operative, which has not first paid the franchise 
Fee, what fee required to be paid by this act shall be wholly void. The 
deemed. franchise fee provided by this aet shall be deemed and held 

to be specific taxes and shall be paid into the state treasury 
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and shall be applied to the objects and purposes prescribed 
in section one, article fourteen of the constitution of this 
state. 

(211) | 7962. Sec. 13. Every partnership association Annual report, 
heretofore or hereafter organized under this act shall an- l0 IQakB - 
nually, in the month of January or February, make duplicate 
reports for the fiscal year last ending, of such association, on 
suitable blanks to be furnished by the secretary of state, as 
hereinafter provided. Such report shall state the amount of what to state. 
capital subscribed, and the amount thereof actually paid in, 
in cash, and the amount thereof paid in property, if any; the 
amount of capital invested in real and personal estate, and 
the present actual value of the same as near as may be esti- 
mated; the amount of debts of the association, and the 
amount of credits, and the present estimated value of the 
credits; the name and postoffice address of each member and 
the amount of capital held by each at the date of such report ; 
the name and postoffice address of each officer and manager 
of the association and such other information as the secretary 
of state may require. It shall be the duty of the secretary of Secretary of 
state in the month of December, in each year, to mail to eacii jiffiS," matl 
such association suitable blanks on which shall be printed 
a copy of this section. Such reports shall be signed by a Reports, by 
majority of the managers and verified by the oath of the secre- wbom s, * ned - 
retary of the association and deposited in the office of the sec- 
retary of state within the said month of January or Febru- 
ary. The secretary of state shall carefully examine such re- Duty of secre- 
portsj and if upon such examination they shall be found to Ury a slal ?' 
comply with all the requirements of this section, he shall file 
one of them in his office and shall forward the other by mail 
or express to the county clerk of the county in which the 
principal office, in this state, for the transaction of the busi- 
ness of said association is situated. And it shall be the duty Duty of 
of such county clerk, npon receipt of such report to imme- COUI " J c,erlt ' 
diately cause the same to be filed in his office. If any of the penalty for 
managers of any such association shall wilfully neglect or "^ftc-make 
refuse to make and deposit the report required by this sec- report. 
tion, within the time herein specified, they shall each be 
liable for all the debts of such association contracted during 
the period of such neglect or refusal, and subject to a penalty 
of twenty-five dollars, and in addition thereto the sum of five 
dollars for each and every secular day after the first of March 
in each year during the pendency of such neglect or refusal, 
which penalty shall be for the use and benefit of the general 
fund of this state. The secretary of state shall, during the Aaaociationa to 
last week of June of each year, report to the attorney general aftlwneygen? 
in writing, the name and postoffice address of each and every oraL 
association which has failed to comply with the provisions 
of this section. And upon the receipt of such report, it shall Duty of at- 
be the duty of the attorney general to institute proceedings in torn ye ™ 
any court of competent jurisdiction, to collect said penalties, 
and all necessary expenses incurred by the attorney general 
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solution, etc. 



BeiTBtaTj- o: 
notice of 



in such proceedings shall be audited by the hoard of state 
- auditors, and paid from the general fund of the state. And 
in case an association organized or doing business under the 
provisions of this act shall be dissolved by process of law, 
or whose term of existence shall terminate by limitation, or 
whose property and franchises shall be sold at mortgage sale 
or at private sale, it shall be the duty of the last board of 
managers of such association, within thirty days thereafter, 
to give written notice of such change to the secretary of state 
and the county clerk of the county where the principal office 
of such association is located, signed by a majority of such 
last board of managers, which said notice shall be recorded 
as amendments are required to be recorded. And in case of 
neglect to give such notice, they shall he subject to the same 
penalties provided in case of neglect to make annu.il reports, 
which said penalties shall be collected and applied in the 
same manner as in case of neglect in making annual reports. 
The neglect or refusal to file the reports, required by this 
■ section to be filed, shall be deemed to be wilful when the re- 
port required is not filed within the time herein limited. 
Whenever any association has neglected or refused to make 
and file its report within twenty days after the time limited 
in this section, the secretary of state shall cause notice of 
that fact to be given hy mail to such association, and to each 
last known officer and manager thereof, directed' to their re- 
spective postoflice addresses. The certificate of the secretary 
of state or his deputy, of the mailing of such notices, shall 
be prima facie evidence in all courts and places of that fact, 
and that such notices were duly received by said association. 
All actions and suits based on the neglect 1 or refusal of the 
officers or managers of such associations to make and file the 
reports required by this section, shall be commenced within 
two years next after such neglect or refusal has occurred, 
and not afterwards. 

(212) § 7963. Sec. 14. Every partnership association 
heretofore organized, is required to file a copy of its statement 
in writing or articles of association, verified by the oath of 
the secretary of the board of managers or certified by the 
register of deeds of the county in which said statement or 
articles were recorded, as a full and true copy of the same 
with its date of record together with all amendments to such 
statement or articles if any have been made and recorded, 
in the office of the secretary of state of this Btate on or be- 
fore the first day of January, nineteen hundred and four. 
The officers and managers of every such partnership associa- 
tion failing to file such copy of its statement in writing or 
articles within the time herein prescribed, shall each be sub- 
ject to a penalty of twenty-five dollars, and in addition there- 
to the sum of five dollars for each and every secular day 
after January first, nineteen hundred and four. Such pen- 
alty shall be for the same use, and shall be collected in the 
same manner, by the attorney general as prescribed in sec- 
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tioii thirteen of this act : Provided, That partnership asso- E?^?' f t0 
eiations already organized shall not be required to pay a 
franchise fee upon their recording articles of association un- 
der this act. 

(213) § 7964. Sec. 15. Every association organized orHowraay 
existing under the provisions of this act may, at any annual SiS. 
meeting or any meeting duly called for that purpose by a 
resolution adopted by a vote of two-thirds in value of interest 

of its capital stock, amend its articles of association in any 
manner not inconsistent with the provisions of this act, but when to be- 
such amendment shall not become operative until a copy of tKS* ope ™~ 
suoh resolutions, signed by the chairman and secretary of 
the board of managers of such association, shall have been 
recorded as is provided herein for the recording of the orig- 
inal articles of association when such amendments shall 
have the same force and effect as though said amendments 
had ibeen included in the original articles, and a record or 
oopy of the record of such resolution certified as provided 
in section one for the certification of the original articles of 
association shall be received in all courts of this state as 
prima facie evidence of the things therein stated. 

(214) § 7005. Sec. 1G. Every partnership association Partnership 
now existing, organized 1 under act number one hundred rtm^nitft- 8 ' 
ninety-one of the public acts of eighteen hundred seventy- tlon - 
seven, as amended, being chapter one hundred sixty of the 
compiled laws of eighteen hundred ninety-seven, may at any 

time reorganize under any act providing for the incorpora- 
tion of compauies for a purpose or purposes for which such 
association was organized : Provided, Such reorganization is Proviso. 
. authorized and directed by a vote of two-thirds in interest of 
the members holding the capital stock of any such partner- 
ship association, at a regular meeting of the members of such 
association, or at a meeting called expressly for that purpose 
in accordance with the by-laws or statement in writing by 
which it was organized. The resolution or other action by 
which said vote is expressed shall be certified an duplicate by 
the executive officers of the association so reorganizing, and 
attached to its articles of incorporation wihen the same are 
recorded; and in addition to said resolution or other action 
the said officers shall certify the name of the association and 
the date upon which the same was organized under the stat- 
ute now known as chapter one hundred sixty of the compiled 
laws of eighteen hundred ninety-seven, and every such asso- 
ciation so organized before this act becomes operative may 
reorganize as herein provided without paying the franchise 
fee provided in act number one hundred eighty-two of the 
public acts of eighteen hundred ninety-one, being section 
eight thousand five hundred seventy-four of the compiled 
laws of eighteen hundred ninety-seven: .Provided, That the Proviso, 
period for the existence of the corporation so organized shall SiMeooa. 
be coincident with the period of existence remaining to the 
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partnership association at the date of its reorganization as 
above provided. 



An Act to secure to the minority of members in partnership associa- 
tions organized under the provisions of act number one hundred 
ninety-one of tbe public acts of eighteen hundred seventy-seven, 
and acts amendatory thereto, the same being compiler's chapter 
one hundred sixty of th« compiled laws of eighteen hundred ninety- 
seven, the power of electing a representative membership In the 
boards of managers of such partnership associations. 



[Act 45, P. 



*.] 



The People of the State of Michigan enact: 

tt (215) § 7906. Section 1. In all elections for managers 

of partnership associations organized under the provisions of 
chapter one bund-red sixty of the compiled laws of eighteen 
hundred ninety-seven and acts amendatory thereto, every 
member of such partnership association shall have the right 
to vote in person or by proxy the Dumber of shares owned by 
him for as many persons as there may be managers to be elect- 
ed, or to cumulate said shares and give ODe candidate as 
many votes as will equal the number of managers multiplied 
by the number of his shares of stock; or to distribute them 
on the same principle among as many candidates as he shall 
nbe think fit. All such partnership associations shall elect their 
managers annually, and Ihe entire number of managers shall 
be balloted for at one and the same time and not separately : 
nan- Provided, That the by-laws of any such partnership associa- 
te r tion shall not be so amended as to reduce the number of 
managers of such partnership association, in case the votes 
of a sufficient number of shares are recorded against such 
proposed amendment, which, if cumulatively voted as here- 
in provided, would elect one or more managers where the 
same number of shares, if cumulatively voted, would not be 
sufficient to elect the same number of managers of the re- 
duced board of managers. 

The minority representation law { j 11344, C. L. 1915) is not applicable to 
an election of managers of limited partnership associations, since the author- 
ity of a manager to contract for tbe partnership Is preserved to some extent 
in limited partnership associations; and the fact that, by Art. 15, Sec. 11, 
Const. 1850, certain provisions are made applicable to all associations, having 
any of the powers of corporations, does not Indicate that tbe word "corpo- 
ration," Id all legislation, Is to be comprehensively construed. — Att'y Gen. t. 
McVlchle, 138/387. 
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[This department does not furnish a blank for these associations, and the 
following sample form Is In conformity with the act] 

ARTICLES OP ASSOCIATION 



We, the undersigned, desiring to form a Partnership Association, limited, 
under the provisions of Act 191, Public Acts of, 1877 as amended, do hereby 
make and adopt the -following Articles of Association. 



The full names of the parties forming thi3 association and their respective 
residences are as follows: 

Name « Residence 



The amount of capital of said association subscribed for by each of the 
parties hereto Is as follows: 

Names Shares Dollars 



III. 

The total amount of the capital of this association is the sum of 

dollars, divided into shares, of the par value of dollars 

each, of which capital dollars has been fully paid In 

cash and dollars has been fully paid in property as 

Bet forth in schedule "A" hereto. 

IV. 
The character of the business to be conducted and carried on by the association 



The location of said business and the principal office or place of business 

of said association is established and is to be maintained in the 

of In the county of state of Michigan. 



The name of this association shall be Limited. 
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VII. 

The contemplated duration of this association is ». rears from 

and after the date of these articles. 

VIII. 
The names of the officers and managers of said association who shall serve 
until the regular annual meeting next ensuing and until their successors are 

duly elected and enter upon their duties are 

who shall be managers of the association, and the said shall be 

chairman, treasurer and secretary 

of said association. 

IX. 



SCHEDULE A. 

The following schedule (a) hereinbefore referred to and which is made a 
part of these articles shows the capital of this association and contains the 
names of the parties contributing thereto and a description and value of the 
property contributed by the respective parties. 

The total capital of this association Is the sum of dollars 

contributed by the respective parties as follows: 

John Doe contributed as part of said capital dollars 

In cash. 

John Doe contributed as part of said capital, property consisting of 

at the value of dollars. 

And tho subscribers to these Articles of Association hereby certify that 
the values set opposite the respective items of real and personal property men- 
tioned In this schedule Is the agreed and approved value of said property made 
collectively by all the members subscribing to the capital of this association, 

It being hereby distinctly understood that the said Company 

Limited is to be the sole owner of all such property both real and personal; 
and the signatures of the various subscribers hereto not only evidence the execu- 
tion of these articles but also their collective approval of said values. 

IN WITNESS WHEREOF, the respective parties hereto have set their 
hands and seals this day of 19 



STATE OF MICHIGAN, | 

County of j B8, 

On .this day of A. D. 19 before me 

a in and lor said county personally appeared the above 

named known to me to be the persons named In and 

who executed the foregoing instrument and severally acknowledged that they 
executed the same as their free act and deed and for the Intents and purposes 
therein mentioned. 



• Notary Public or other officer. 
My commission expires 
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(Corporation (or Pecuniary Profit) 
ARTICLES OF ASSOCIATION 



We, the undersigned, desiring to become incorporated under the provisions 
of Act No. 84 of the Public Acts of 1921, entitled "An act to provide for the 
organization, regulation and classification of domestic corporations; to pre- 
scribe their rights, powers, privileges and Immunities, to prescribe the conditions 
upon which corporations may exercise their franchises," etc., do hereby make, 
execute and adopt the following articles of association, to-wit: 

ARTIOLE I. 



ARTICLE III. 

The purpose or purposes of this corporation are as follows: 



ARTICLE IV. 

Principal place where company will operate Is In the 

county of state of 

Address of main office In Michigan is 

Address of main office outside of Michigan is ' 

ARTICLE V. 

The total capital stock authorized is dollars and 

shares of no par value. 

The amount subscribed is dollars and 

shares of no par value. 

The amount paid in is dollars. 

The number of shares of common stock Is of the par 

value of dollars each. 

The number of shares of preferred is of the par 

value of dollars each. 

The preferred stock shall be subject to redemption at par on the 

day of A. D., 19 , and the holder shall be en- 
titled to a dividend of per cent per annum, payable 

'Which shall be cumulative and payable before an; dividend shall be set apart 
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or paid on the common stack. The preferred stockholders shall he 

entitled to veto lor directors. 



The number of shares of non-par value stock is ; the 

price of each Is dollars. 

Classes of no par value stock, basis of such classification, with number of 
shares in each class; 

Non-par shareholders shall be entitled to vote for directors. 

Such shareholders shall be entitled to participate In dividends or assets 
of the corporation as follows: 

Other classes, If any 

Amount of common stock, paid tor In cash is dollars, 

and dollars has been paid in other property, the 

description and valuation at which each item Is taken, Is as follows, viz.: 



Amount of preferred stock, paid for in cash is dollars, 

and dollars has been paid for in other property, 

the description and valuation at which each Item Is taken, Is as follows, viz. : 



Amount of non-par value stock, paid for in cash Is dollars, 

and dollars has been paid in' other property, the 

description and valuation at which each item Is taken, Is as follows, viz.: 



The amount of actual capital, in cash or property or both, which this corpora- 
tion owned and possessed at the time of executing these articles la... dollars. 

ARTICLE VI. 
The term of this corporation Is fixed at years. 

ARTICLE VII. 
Names of stockholders, their residences and shares subscribed by each are: 



Names 


Residence 
(Give Btreet address In cities) 


No. of Shares 






Com. 


Pref . Non-Par Value 














1 



ARTICLE VIII. 

The names and addresses of officers and directors (or an attorney In fact) 
for the first year of the corporation's existence are as follows: 
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ARTICLE IX. 

Any special statement or statements pertaining to the primary organization 
of this corporation and not included in tbe foregoing requirements may be set 
forth under this article. 



in Witness Whereof, We, the parties desig- 
nated, as provided by law, by the parties 
associating as shown under Article VII of 
these articles, for the purpose of giving 
legal effect to these articles, hereunto sign 

our names this . day 

of A. D., 192.... 



STATE OP MICHIGAN, | 

County of j ss ' 

On this day of.. 



A. D., 192 before me, 

and for said county, personally appeared 



known to me to be the persons named in, and who executed the foregoing In- 
strument, and severally acknowledged that they executed the same freely and 
for the Intents and purposes therein mentioned. 



My commission expires 192 
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STATE OF MICHIGAN, 

County of 



and being duly sworn do depose and 

say that the; are three of the organizers of the 

whose articles of association are hereto attached; 
that they know the property described In Article 
Five of such articles of association and taken In pay- 
ment for capital stock, and that the same has been 
actually transferred to such corporation, and further 
say that said property Is of the actual value of 

dollars, 

and that stock valued at dollars 

has been issued for the same. 

And further say not. 

Sign here 



Subscribed and sworn to before me this., 
day of A. E 



My commission expires . 



(Non-profit Corporations) 
ARTICLES OF ASSOCIATION 

OF THE 



We, the undersigned, desiring to become incorporated under the provisions of 
Act No. 84, of the Public Acts of Michigan for 1921, providing for the "organiza- 
tion, regulation and class ifl cation of domestic corporations," etc., do hereby 
make, execute and adopt the following articles of association, to wit: 

ARTICLE I. 

The name or title by which said corporation is to be known in law is, 



ARTICLE II. 

This corporation shall proceed under section Chapter 1, Part 

I, of the above named act. 

ARTICLE III. 

The purpose or purposes for which it is formed are as follows: 
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ARTICLE IV. 

The principal office or place of business shall be at 

in* the county of 

ARTICLE V. 

(a) The amount ol assets which said corporation possesses is: 
Real property: 

Personal property: 

(b) Said corporation Is to be financed under the following general plan: 

Under the provisions of the above named act said corporation does 

intend to issue shares of stock, said shares to be in denomination of 

dollars each. 

ARTICLE VI. 

The term of existence of this proposed corporation is fixed at 

' years from the date of these articles. 

ARTICLE VII. 
The Incorporating members of the association are as follows: 

Names. Residence Addresses. 



ARTICLE VIII. 
The names and addresses of the officers, trustees or directors (or attorney 
in fact) for the first year are as follows: 
Names. Office. 



ARTICLE IX. 

(a) The qualifications required of officers and i 



ARTICLE X. 

* desired by the incorporators to be 



In Witness Whereof, We, the parties desig- 
nated, as provided by law, by the parties 
associating as shown under Article VII of 
these articles, for the purpose of giving 
legal effect to these articles, hereunto sign 

our names this day 

of A. D.. 192.... 
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STATE OF MICHIGAN, ) 

County of J B8 ' 

On this day of A. D„ 182 , before 

me, a In and> for said county, personally appeared 



known to me to be the persons named in, and who executed the foregoing 
instrument, and severally acknowledged that they executed the same freely and 
for the Intents and purposes therein mentioned. 



My commission expires , 192. . 
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CHARLES J. DeLAND 
Secretary of State, 
Lansing, Michigan, 

a foreign corporation organized and existing under and by virtue of the laws 

of the state of , hereby makes the following declaration, 

pursuant to an Act of the Legislature of Michigan, entitled "An act * * * to 
prescribe the terms and conditions upon which foreign corporations may be 
admitted to carry on business within this State * * *," approved April 26, 1911: 

FIRST. The location of its principal office is 

The location of its principal place or places of business 



The n 



9 and addresses of the principal officers a 



SECOND. The location of its principal office and the principal place of 

business in Michigan. 
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The names and addresses of the officers or agents of the company in charge 
of its business In Michigan are 

THIRD. The total value of the property owned and used by the company 
in Its business, giving the location and general character, and stating separately 
the value of its tangible property, of Its cash and credits, its franchises, patents, 
trade-marks, formulas, good will, is 

FOURTH. The value of property owned and used In Michigan and where 
situated, showing different kinds as in Item Third 

FIFTH. The total amount of business transacted during the preceding year 

The amount of business, if any, transacted in Michigan 

SIXTH. The particular purpose or particular kind of business for which 
the company desires to be admitted is the following 

SEVENTH. The authorized capital stock of said corporation is 

dollars, not including stock of no par value which amounts to 

shares the market value of each share of which is dollars, 

and the price fixed by corporation for the sale of Is r dollars. 

EIGHTH. Its corporate term will expire 

In Witness Whereof, Said 

has caused Its corporate seal to be affixed 
and Its name to be hereunto attached 

this day of , A. D., 

19.... 



By.. 



STATE OF.. 
County of.... 



being duly sworn, depose and say, that they 

s officers, to-wit, the and respectively 

that the foregoing statement, executed in the naina 

1 on behalf of said corporation, and under Its corporate seal, Is true. 



Sworn to before me and subscribed in 
my presence, this day 



My commission expire 
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OFFICE OF THE SECRETARY OF STATE. 

Lansing, Michigan 19.... 

From the foregoing statement made by the Bald and 

from other facte coming to my knowledge, I find the proportion of the capital 

stock of the company represented by its property in Michigan 

to be per cent of Its authorized capital stock, to- wit, the sum of 

dollars, on which the franchise fee of one mill on each dollar will be the sum 
of dollars. 

Secretary of State. 
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APPOINTMENT OF AGENT. 

At a Special Meeting of the Board of Directors of the Company 

duly called, and held at the office of the Company at the City of 

on the day of A. D. 19 the following resolution 

was adopted: 

Resolved, That of Michigan, 

whose business address Is be and he is duly appointed 

the agent of this Company, and authorized to acknowledge service of any and all 
process for and on behalf of this Company; and this Company does hereby con- 
sent that service of process upon said shall be taken and 

held to be as valid as if served upon this Company, according to the lawe of the 
State of Michigan or any other State and this Company hereby waives all claim 
of error by reason of such service. 



Secretary of the Company 
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STATE OF 1 

County of * ". J sa ' 

President of the 

Company does hereby certify that the above and foregoing 1b a true and correct 

copy of a resolution adopted on this . ..'. .day of 

A. D. 19 appointing the agent of said 

Company to acknowledge service of process. 



In Witness Whereof, I have hereunto set my 
band and caused to be affixed the seal of 
said 

Company at the city of 

this day of 

A. D. 19 

President. 
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